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The diractors have pleasure in presenting the annvat report and
accounts for the year ended 31 December 2003,

Information on the businesses of AMEC, their development during
the year and on the future outlcok is contained on pages 1 to 41,

An analysis of AMEC's activities is given in note 2 on pages
59 and 60.

The profit on ordinary aclivities after taxation, which amounted
to £40.8 million {2002: £10.6 mitlian}, is shown in the consolidated
profit and loss account on page 53.

The directors recommend that a final dividend of 4.9 pance

{2002: 6.6 pencel par share be paid which, lagether with the intzrim
dividend of 3.6 pence {2002: 3.4 pence), results in a total dividend
for the year of 10.5 pence {2002 10.0 pence] p2r share. Dividends
amounted 1o £30.7 million (2002: £29.5 million]. The Ainal dividend
will be payable on 1 July 2004 ta sharehclders on the register

a1 the close of business on 14 May 2004.

On 5 March 2003, AMEC acquired the outstanding 54 per cent
interest in SPIE SA,, its French associate.

On 3 April 2003, AMEC acquired Ipedex SAS, a Franch il
services company.

On S Seplamber 2003, AMEC announced the disposal loa
management buy aut of 51 per cent of Spie Batignolles, its France-
based regional construclion business. The mincrity sharzholding
vill be retained for a pariod to provids angoing stability to this
company and aliow AMEC 1o benafit irom future performance.

AMEC's interest in the Grand Cayman hotel was disposed
of on 18 Decernber 2003.

The authorised and issued share capital of the company as
2t 31 Decemnber 2003 and movaments during the year are set
outin nete 21 on page 69,

Authority was granted o the directors a3 the 2002 annual general
mieeting to allol up to £49.790,640 of erdinary share capital,

of which up to £7,204,249 could be allotted for cash other than

by way of a rights issue. This authority extends through until

8 May 2007,

Tha directors have no present intention of issuing any shares
other than in respect of the exercise of shara options, No issue
will be made which will eHectively alter the control of the company
wilhout the prior approval of shareholders in general meeting.

Resolution 10 will be proposed at the annual general meeting, to
be hatd on 19 May 2004, to grant authority to the directors to meke
market purchases of up to 10 per cent of the company’s shares
vilhin prescribed limits, No such purchases wera made in 2003
or up 1o the date of this report pursuant to the authority granted
at last year's annual general meeting.

The directors will only exercise such authority to purchass shares
if circumstances arise in which they consider purchases would
be of benefit to the company. No purchase would be made unless
the directors are of the view that it would result in an increase
in earnings per share. The directors will also take into account
the company's cash resources, the effect on gearing and other
possible investmant opportunities before exercising this authority.
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Pursuznt to Section 198 of the Companizs Act 1985, natifications
have been received by the company of shareholdings ai (hree per
cent or more of the issued share capital as at 11 March 2004 and
these are as follows: ’

Mumber Per cent
ToscaFund Limyiled 21,662,073 7.2%
Morgan Stantey Securities Limited (15978222 5.32
Legal & Genera\ Investmant
Management Limited 1180201 373
FMR Corporation/
Fidality international Limited 7136492 305

Details of the diractors of the company at the date of this report
are set out on pages 24 and 25.

Mr G E Payne resigned from the board on 31 March 2003, having
taken early r2tirement, and Mr D Robson resigned from the board
on 31 July 2003 upen his retirement. Mr C A Riva was appointed to
the board as an ex=cutive directar on 1 August 2003. In actordance
with articla 1 of the articles of association of the company, Mr Riva
vAll retire from office at the forthcoming annual general meeting
and, being eligible, offers himseli for re-elaction. Mr Riva has an
employment contract with the company terminabla by one year's
notice by aither party.

Mr S Gillibrand retirad from the boart on 21 January 2004 and
Mr J M Green-Armytage replaced him as chairman on that date.
in accordanca with NAPF good practice, Mr Green-Armytage
will retire fram office at the annual general mesting and offers
himself for re-election as chairman of the boand.

Mr S J Siddall and Ms M O Hesse retire in accordance vith article
85 of the anticles of association of the company and, being eligible,
offer themselvas for re-election. Mr Siddail has an employment
contract with the company tarminable by one year's notice by
either party. Ms Hesse does nat have an employment cantract
with the company.

The beneficial interests in the share capital of the company of the
diractors hotding olfice as at 31 December 2003 were 3s follows:

Asat Asat

31 December 31 Decamber

2003 2002

o Number Number

S Gillibrand_ BL645 59951
Sir Peter Mason BS458 85458
JDEacly 49,382 47.382
M Green-Armytage 10,000 10,000
JAMomille 13,143 -
E P Airey 18120 18,120
JADalles 2000 2000
MO Hesse 16,414 16,474
$ J Sigdall 17,641 10413
3-P Jacamen }6,600 -
CARwa R o - -

Except for interests under share option schemes, the Long-Term
incentive Plan and the Performance Share Plen, details of which
are contained in the directors’ remuneration report on pages 47
10 52, no director as at 31 December 2003 had any other interests,
baneficial or otherwise, in the share capital of the company or
any of its subsidiaries.

0On 2 January 2004, Mr Gillibrand acquired 3 beneficial interest
in a further 503 shares, pursuant to the provisions of the dividend
reinvastment plan, relating to the 2003 interim dividend.

On § January 2004, Mr J D Early exercised an option over 3,369
shares at an option price of 230p held under the SAYE Scheme.
The shares wera retainad by him.

There werg no other changes in the diractors intarests in the
share capital of the company between 31 Decernber 2003 and
11 March 2004,

Mr J A Monville's shareholding of 40,118 shares and

Mr J-P Jacamon’s shareholding of 1,817 shares in Financiére SPIE
SCA were acquired by AMEC on 5 March 2003, upon complation
of the acquisition of the outstanding 54 per cent intarest in SPIES.A.,
ot a price of £73.69 par share, The totat consideration recaived

by them was €2,956,000 and €334.009 respectively.

Mr Monville also hald stock options over 100,455 shares in SPIE
S.A, exercisable at €£11,59 per shara, He exerdised these oplions
on 19 March 2003 at £37.28 per share, r=alising 3 gain of €2,585,000.

No director was materizlly interested in any contract of significance
to AMEC’s businesses.

In 2003, AMEC employad on average 45,901 peaple worldvide.
Details are given in note 6 on page 1.

The development of employeas, lo ensure that AMEC has the
necessary skills and behaviours o deliver its strategic business
objectives and to provide for management succession, is given
high priority. In addition, recognising the importance for the future
of bringing young pecple into the group, s!l businesses have well
established programmes for recruiting and develaping graduates
and other trainees.

Respact for culturs| diversity and equat opportunities are included
among AMEC’s Guiding Principles which are incorporsted into
management policies and processes warldwide. The policy is to
recruit from the widast tabour market, determining the caraers

of all employees solely on merit and making judgemants about
employees, free from the efiects of bias and prejudice.

It is AMEC’s policy to consider for employment suitably quatified
disabled people and to assist them in overcoming handicaps at
work. AMEC recognises that special arrangements are necessary,
in view of the nature of its main activities, to ensure that disabled
employees ara properly trained for the tasks they parform.

AMEC endeavours 1o retrain any employee who develops a
disability during employraent, wherever practicable,

Internal communication is a priority for AMEC, as employees carry
forward AMEC’s knowledge, brand and reputation. AMEC provides
numerous direct or elecironic opportunities for employaes to raise
issues and discuss matters of cancern with managament.

Employees share knowledge and are kept informed of
developments within AMEC through various means, including

its intranet AMECnet, internal publications, best practice groups,
news hulletins and announcements. A global conference of senior
managers is held each year te discuss developing issues.

The company operates an Inland Revenue approved savings related
share cption scheme ogen to all eligible UK employzes. Shoreholders’
approval was given at the 2002 annuzl general meeting to slso
make the stheme available lo overseas employses.

The board is respensible to tha shareholders for the management
of the company and for the prolection of its assats. As such,

it is ultimately responsible for putting in place AMEC's syslems

of internal control and for reviewing their effectiveness. These .
syslems are designed lo manage, rather than eliminatz, the risk
of failure to achieve business sbjeclives and consequently can
provide reasonable, but not zbsolute, assurance against material
misstatemnent or loss.
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continued

Combined Code Compliance 2003

The company complied throughout the yaar ended 31 December
2003 with the relevant provigions of Section 1 of the Combined
Code, published in June 1998, and with the recommendations of
‘internai Control: Guidance for Directors on the Combined Code’
{the Turnbull guidance) except as follows:

The company has interasts in a numbar of joint ventures,
associztes and joint arrangements, Controls within these
entities may not be reviewed as part of AMEC's farmal
corporate governance process because of the joint managemant
responsibilities but are reviewed as part of the normal internal
audit process,

Up 1o § March 2003, AMEC awned 46 percent of SPIES.A, 3
cormpany incorporated in France. During this period, the beard
did not specifically review the effectiveness of SPIE's systems of
internal control, but received raports detailing the methods for
the identification, assessment and control of risks within the SPIE
group of companies. Folloving the acquisition of the outstanding
- B4 per cent interest in SPIE S.A. on S March 2003, further work
has been done in this area and a special exercise has been carried
" put to review the effectiveness of SPIE's systems of control. This
has been perlormed to comply with the French "Loi n® 2003-705
du Yer aout 2003 de sécurita financidre™. However, this work also
provides assurance that the requirements of the Combined Code
in this arza have been complied with as at 31 December 2003,

Combined Code Compliancs 2004

Fellowing the issue in January 2003 of the reports by Derek Higgs
on ‘Review of the Role and Effectiveness of Non-Exacutive Directors’
and by Sir Robert Smith on ‘Audit Committees ~ Combined Code

Guidance', a new Combined Code was issued in July 2003. The new .

Combined Cade witl apply for reporting years beginning on or after
1 Novernber 2003, Consequantly the first year for which the company
is required to comply is \he year ending 31 December 2004,

AMEC has carried out a detailed review of the impact of the naw
Combined Code on ths way its board and committees carry out
their respansibilities. The board considered that, as at 1 January
2004, it had taken the necessary steps to put appropriate processes
in plate and accordingly it intends to be compliant with the revised
Combined Code throughout 2004. As referred to abave, the
compapy has interests in 3 number of joint ventures, associates
and joint arrangements. Cantrols within these entities may not be
revieveed as part of AMEC's formal corporale governance process
because of the joint management responsibilities but are reviewed
as part of the normal internal audit process.
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Following the acquisition of the outslanding 54 per cent interast
in SPIE S A. on 5 March 2003, AMEC's risk management processes
are being introduced inte the SPIE group of companies, whare
practicable. This exercise will be complete by the end of 2004,

Manapement and Palicy Framework

AMEC's businesses are managed on a decentralised basis. Whilst
the board has reiained reserve powers, the day to day managemenl
has been passed to the business leaders, within delined authornity
limits. The managemant philosophy is to empower the business
leaders ta take the actions necessary ta deliver the compzny's
operstional business objectives within the AMEC Management
and Policy Framework, which establishes the standards AMEC
emplayees and conwracting staff are expected to meat.

Dialogue with Institutional Shareholders

Mr J M Green-Armyage, chairman, wrote to alt major shareholders
shortly attar his appaintment in January 2004 inferming them that
he and the seniar independent director, Ms E P Airey, were available
for meetings or telephone calls with them if required. Both the
chairman and Ms. Airey will attend preliminary and interim
results presentations. Ms Airey will also be available 1o allend,

il requested, one-on-one meelings with major shareholders

as asilenl observer.

An in-depth annual perception study of investors’ views, prepared
by an independent third party. is presentad to al{ board members,
wiho also recaive unexpurgated feedback raports folloving
shareholder meelings or events togather vath all material
brokers' research noles on the company.

Buring 2003, the board comprised the non-executive chairman,
seven executive directors lincluding Mr B E Payne, until his
retirement on 31 March 2003, Mr D Robsen, until his retirement
on 31 July 2003 and Mr C A Riva since his appointment on

1 August 2003} and live other non-executive direclors

Isee pages 24 and 25 for biographical details).

This board slruclure creates a balance of power suzh that no
individual or smatl group of individuals can dominate the board's
decisians. The company does not combine the role of chairman
and chief executive. The chairman is responsible for the running
of the board, with the chizf executiva being responsible for
running the group and implementing board strategy and policy.
This ensures a clear division of responsibilities at the head

of the company, so thal no individual has unfettered powers

of detision.

The non-executive directors are all considered to be independent
by the board. Mr J M Green-Armytage was the board's senior
independant director until his appointment as chairman on

21 January 2004, when he was replaced in that rote by Ms E P Airey.
The sanior independent director 15 available te shareholders if they
have concemns which contact through the normal channels of
chairman, chief executive or finance director has failed to resolve
such cencerns or for which such contact is inappropriate.

The company secretary is responsible for ensuring that board
procedures are followed and all directors have access to his
advice ang services.

The board has a schedule of matters reserved for its approval,
covering areas such as company strategy, the appointment of

key executives, approval of accounts, approval of the business
plan, budget and financial policies, review of operating results,
risk management strategy, ensuring the effectiveness of governance
practices, suctession planning and significant capitat expenditure.
The hoard iz supplied in a timely manner with information which
enables it to discharge ils duties.




Aformsl process exists for the diractors Lo take indepandent
professional advice and receive appropriate training in the course
of their dutias, at the company’s expense, via the company
sacretary and the corporate head of hurnan resources.

Boanl Commillees

Under AMEC's Management and Poticy Framework, tha board has
formally delegated specific respansibilities to various cemmiltees,
all of which have writien tzrms of refersnce. The remit of each
committee is set out below. The quorum is generally three directors.

The committees chaired by non-executive direclors ars as lollows:

Audit Commitiee - Revizws tha integrily, including the material
financial reporting judgernents, of the cornpany’s accounts,
including the annual and interim resulis, related report and
accounts and Stock Exchange announcements and any othar
formal announcemaents in cannection with the company’s financial
performance, and recommands their approval to the board.

it also reviews the company’s internal financial conirols and,
in conjunction with the risk review committes, the internal
control and risk management systems.

The commitize has unrestricted access to compary documents
and rmeets with the internal and external auditors, and any other
member of stali, without ths executive directors being present,
as required. The head of internal audit formally reports lo the
committee chairman.

It reviaws the head of intarnal audit’s regular reports and, from
1 January 2004, will also formally assess the elfectivenass of
the internal audit function. During 2004, this assessment will
ba carried out by the audil commitiee primarily by way of a salfl-
assessment by the head of internal audit, following guidance
sel out by the Institute of Chartered Accountants in England

& Wales {ICAEW] in "Evalyating the Effectiveness of fnternat
Audit”, published in November 2003. The audit committee

will commission an independent raview ol the internal audit
function in 2005, once SPIE's audit group has been more fully
aligned with the existing function. :

The committee considers the appeintment, re-appointment,

* removal, remuneration and terms of engagement ol the external
auditor and makes recommendations to the board. It discusses the
scope and planning of the external audit and reviews the outcome
of the externzl audit and any formazl communications from
the exlernal auditors, including internal control reports,

As from 1 January 2004, it will also formally review and monitor
the external suditor’s indep2ndence and objectivity and the
effectiveness of the audit process, taking into consideration
relevant UK prefessional and regulatory reguirements, and make
recommentations to the board. This review will be co-ordinated
on bzhalf of the committae by the head of internat audit.

During 2003, the audit cammittes develaped and implemented

a policy on the engagement of the external auditor to supply
non-audit services. This new policy follows the guidelines set out
by the ICAEW and clearly defines what work can and cannot be
perfarmed by any group company’s statutory auditor. It also sels
out the necessary approval process for those that are acceptable.

All nan-statutory audit or non-compliance tax services provided

by the auditor are reported to the audit committee, During 2003,
the fees paid 1o the company’s auditor, KPMG Audit Ple and its
associates, for non-audit work were £0.8 mitlion {2002: £1.3 million),
which comprised £0.6 million primarily relating to taxation and
£0.2 million for other work (2002: £0.6 miltion and 0.7 mitlion).

In addition to the above, fees of £1.2 million were paid 1o KPMG
Audit Plc in conneclion with due ditigence undertaken on the
SPIE acquisition,

Full details of the constitution and remit of the audit committee
can ba found under corporate governance on www.2mec.com,

Nominations Committee ~ Makes reacommendations to the board
conczarning the ppaintment or terminsticn of a director or the
company secretary and, in the case of a non-execulive director
and the chairman, the exiension of an existing appointmant.

As from 1 January 2004, it will regularly evsluate the structure,
size and composition of the hoard, including its skills, knowledge
and experience. and its overall effectiveness, and make
recommendations to the board vath regard to any changes
considered necessary.

it will also commence regularly reviewing board succession
planning, in conjunction with a repart from the chief executive
and corporate human resources direcior on seniar management
succession planning, so a5 to ensure that an appropriata balance
of skills is maintained hoth within AMEC and on the board.

The nominations committee appoinied the executive selection
firm, Spencer Stuar, as its external professional advisers lo assist
it in the racruitment of a new chairman. This process includad
the determination of a detaijled job specification and qualification
criteria for the post and involved a full external market sgarch
vihich resulted in a shortlist of several external and vne internal
candidate being prepared by them, Aiter full consideration by the
committee, it agreed to recommend to the board the appointment
of Mr J M Green-Armytage. The then chairman did nol participate
in the final decisions of either the commillee or the board, being
spacifically excluded on corporate governance grounds,

Full details of the constitution and remit of the neminations
committee can be found under corporate governance on
WWAY.BMEC Com.

Remuneration Cornmittea - Sels, and reviews as necessary,
the overall contractual and remuneration framework for the
chairman, the exacutive directors and the company sacretary,
including pension rights and annual bonus incentives,

It considers ang determines such other matters relating to the
engagemant of the chief executive and other executive directors
lincluding matters relating to the enlorcement of their service
contracts and payments on termination) as the chairman, in
respect of the chiel executive, and the chief executive, in respact
cl the other executive directors, refzr to the commitiee.

It agrees the lerms to be offered to a proposed new chairman
or executive direCtor.

It reviews the salaries of executive directors annually and the
chairman biennially, or more frequently as is deemed necessary
by the cormmittee chairman.

I agrees the performance targets of executive directors and
the levels of bonus to be paid fo them under the annual banus
incentive scheme.

it determines and agrees with the chief executive the remuneration
policy and slructure, including annual benus, for corperate functional
executives and deputy opsrational executives immediately below
beard levet,

Wt approves pariormance tergets, participation and levet of awards
for any exacutive share based incentive scheme,

Fult details of ine constitution and remit of the remuneration

. committee can be found under corporate governancs an

vArv.amec.com.
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- continued

The following table is a record of the direclors’ atendance at
board and principal toard committee meetings during the year
ended 31 December 2003.

AMEC plc Audit Naminations Remuneration

) Board Committee Commitee  Commiltee

Number of }neeb‘ngs ‘8 8 é 5

S Gillibrand g8 5 6 5

Sir Pete;‘ Mason B 6

JD Early 8 '
D Robson

{to 31 July 2003) 4
G E Payne

fto 31 March 2003} 1

J M Green-Armytage 7

JAManiille 8

EP Airey 7

JADallas ‘8

i 8

8

8

SO O~
F 2} P -

M O Hasse

S J Siddalt

J-P Jazamon

CARvs

trom 1 August 2003) 3

4

Charities Committee ~ Makes commitments and donations in
support of charitable, educational and cultural causes.

Compliance and Ethics Committea - Considers and approves the
codes of business conduct ang related cornpliance arrangements
and takes responsibility for management of investigations of
violations, as required.

Share Transaclion Commiltee - Provides clearance or deniss
permission to relevant employees to deal in AMEC plc shares.

The committees chaired by exacutive directors are as follows:

Banking Committec ~ Reviews and approves borrawing, guarantees,
bonds, indemnities, emplayee bridging facilities and intersst rate
and foreign exchange hedging strategies within authority limits
set by the board.

Corporate Transactions Commitiee - Considers acquisitions
and disposats of businesses and provides guidelines in respect
of such transactions within authority limils set by the board.

Pensions and Retirement Benelits Committee - Reviews proposals
relating to new arrangements, amendments, discontinuance, funding
or any other matters relating to pansion and retirement benefils.
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Risk Review Committee - Apprevas the AMEC ple risk ragister,
the AMEC pl¢ risk transfer poticy and proposals to enter into
contractual commitmeants thal fall cutside the delegated
authority timits of the exatutive direclors.

Through the commiiters describad obove and at their reqular
meetings, tha board has an angeing pracess for identifying,
evalusting and managing significant risks faced by the company,
including the group’s strategy, major projects to be undertaken by
the group, significant acquisitions and disposals, as well as entry
to and exit from different markets. Where appropriate, business
decisions are raached follewing a structurad and documentad review
of potential opportunities and threats, taking steps designed to
manage or mitigate the risk exposure resuling from the decision.

AMEC's generic seven-step Total Risk Management process

has been used within the company since January 2000 and

is incorporated into the Management and Poficy Framework.
The process involves the identification of risks to the business

at the gross and net level, recording the information in risk
registers and pro-actively managing the nat position. The risk
management process also accommodates mergers, acquisitions
and disposals as well as eniry to and exit from different tnarkats.

Risk management within AMEC is coordinated via the risk
management jorum, which meets at least hwice yearly. The forum,
wahich consists of business risk spansors for each af the businesses
and certain heads of corporate function, has o remit tc report to

.the risk review commitiae of the board gn significant or new risks

at least annually. It also reviews the embedding of risk managemant
within the businesses, dissemination of best praclice in processes
and communitation pi lessons learned.

The rigk management and internal control processes are
complemanted by an annual comtrol risk self-assessmani exercise
whith is carried out by the principal businesses. This covers risks
in the areas of safety, health and environment, legal, commercial
and contrsctual, financial, information technology and human
reseurces. The results are reviewed by the baard, through the
audit commitiee, and 2s part of the ongoing internal audit process.

The diractors, having made enquiries, consider that the company
and the group have adequale resources to continue in operational
existence for the foreseeable future and, therefore, it is appropriate
to continue to adop! the going concern basis in preparing

the accounts.

Businesses are responsible for agreeing terms and conditions

under which transactions with their suppliers ars conducted. It is
group policy that payrnents to suppliers are made in accordance
with these terms and conditions, provided that the supplier
complies with all of its obligalions in this regard.

The company had 42 days’ purchases outslanding as a1
3% December 2003 based on the average daily amount
invoiced by suppliers during the year,

Donations 10 United Kingdom charities amounted to £69,000 for

the year ended 31 December 2023,

A'r.esoluﬁon vill be proposed at the annual general mealing for
the re-appainiment of KPMB Audit Plc as auditors of the company.
By order of the board

P J Holtand -

Secretary . d

11 March 2004 2
Note

Thera were no changes in ither the directors’ interesis or in the

substantial interests in the share capitat of the company between
11 March 2004 and 26 March 2004,




This raport covers the remuneration of execytive and non-executive
directors and related matters, including grents of share options and
long-term incentiva awards.

Dyring the ysar, the membars of the remuneration commitlee,
any three of whom may form a querum, comprised Mr J A Dallas
{chairmanl, Mr S Gillibrand, Mr J M Green-Armytage, Ms E P Airey,
Ms M 0 Hesse and Mr J-P Jacamon. From 1 January 2004, in
accordance with the Combined Code regutations, the new chairman,
MrJ M Green-Armytage, will attend meetings by invitation but will
not b a member of the remuneration committee.

in considering the matters within its remit, the committee fakes
account of recommendations from the chairman in respect al the
chief executive and {rom the chief executive in respect of other
executives and is advised by the group human resourcas diractor,
Ouring 2003, the commitiee appointed Nevy Bridge Streat

. Consullants LLP to provide standing advice to the committee

‘in connection with its responsibitities. In addition, Hewitt Bacon
and Woodrow providad technical advice related to the application
of the total shareholder return performance condition under the
Performance Share Plan 2002 and the Long-Term incentive Plan,
Watson Wyall provided tachnical advice on Lhe present economic
value of parformance share and share oplion awards and CMS
Cameron McKenna pravided advice in relation to executive directors’
service cantracts. None of these arganisations carried out acditional
work for the company. Monks Partnership, in relation to the

UK, and Towers Perrin, in relation to France, provided market
remuneration and benefits reports covering various levels of
management which, in respact of the executive directors,

were reviewed by New Bridge Street Consultants,

The objective of the remuneration policy, in respect of the

executive directors and other senior executives, is to offer
remuneralion packages that are competitiva in the markets
in which tha executives are based and which:

allow AMEC to aliract and retain senior executives of high calibre;
and

incentivise senior executives to achieve superior short-lerm
perfermance and increase the madium and long-term value

of AMEC for its shareholders and encourage executives lo build
and relain a signilicant shareholding in AMEC.

Remuneration packages comprise:

base salaries which broadly equaie to the mid-market salary
practicas of a relevant group of engineering, construction
and supporl services comparator companias and othar
companies regarded as comparable by virtue of, amonast
other factors, their turnover, employes numbars, market
capitalisalion and/or geographic coverage;

annual bonusas which incentivise the achievement of stratching
business and individual performance targets and offer the
opportunity to achieve upper quartile annual cash eamings

it these targais are achieved; and .

medium and long-term incentives which align the interesls
of shareholders and senior executives by offering the tatter
the opportunity to accumulate significant capital over a period
if stretching shareholder value targets are met.

A significant proportion of the overall remuneration package
is therefora performance related,

The basz salaries of exacutive directors ara raviewed annually,
having regard to personal performance, company perfermance
and compelitive market practice, as determined by external
research. The following salaries have been approved from

1 January 2004:

Sir Peter Mason £575,000
JD Early £262,500
4 A Menville £370,000
C ARiva £460,000
S J Siddall £340,000

All exgcutive directors participate in the AMEC execulive annual
bonus plan which generates bonus payments caiculated by
reference to each of the following:

. the profit achievement of the group as comparad to budget;

the achievement of other specific business targets |fer example,
business unil profit and/ar cash flow} as compared to budget; and

individual performance objectives lfar 2xample, in relation
to safety, stralegy and/or organisational issues}.

A separate amount of bonus attaches ta each of these camponents,
The proportions vary between individuals depending on their specific
executive roles but in every cace the profit and other business
tanget components represent at least half of the potential total,

In addition, 10 per cent may be allocated 1o allow racognition of how
panticipants have responded to changing circumstances during the
year which cannot necessarily be addressed by predefined largets.

For 2003, the maximum patential 2nnual bonus vias 60 per cent

of base salary. This was increased to B0 per cent for Sir Peter Mason
and Mr Monville and inctuded 20 per cent related to the success of
the intagration of SPIE into AMEC. in the light of the indep2ndent
advice received on market practice, the maximum potential annuat
bonus from 1 January 2004 will be 80 per cent for 2ll executive
directors. This change has been brought about in arder to give
etiect lo the stated competitive policy of offering the opportunity

to achieve upper quartite annual cash earnings if stretching targets
are achiaved. As indicated abova, the performance targets and
elements hava been reviewvad o ensure thal they remain stratching
in relation to lhe increased maximum.

No elements of remuneration other than base salary are pensionable.
other than for Mr Monwille, who is 59, and whose base salary
and ordinary annual bonus, up to a maximum of 60 per cent of
base salary, are pensionable. Mr Monville's pension arrangemants
are coverad on page 52 of this report. These arrangements are
common for senior executives in France and are a contractual
obligation that AMEC inherited with the acquisition of SPIE.

Mr Monvitle viill retain these arrangemenits but it is not intended
that they will be extended to any ather current or future

exacutive director.
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continued

AMEC operatas two long-term incentive arrangements. These
allow for annual awards under the Periormance Share Plan 2002
of restricted shares of up 1o one times annual base salary and
annual gramts of options under the Executive Share Option Schame
2002 with a face valuz up to two times annual base salary, with
the proviso thaf the present economic vatue [that is, an assessment
of the value today of an sward, taking account of various factors
including the likelihood of vesting, using an adaptation of the
Black Schales option pricing madel] of the combined awards

in any year cannot exceed one times annual base salary.

in relation 1o the Performanca Share Plan 2002, current policy is
to make pnnual awards to executive directors of restricted shares,
vith a value at the time of sward of 73 per cent of base salary plus
a further award, up to a maximum of 25 per cent of base salary,
of five restricted shares for every three purchased by tha director
and held on his behalf as invastmant shares.

These restrictad shares will only vest if pre-determined parformanca
conditions are met. For full vesting, the requirement is for AMEC
to be ranked in the top quartile of total sharzholder return,
measured over a thrae year period, of a comparator group.

This comprises the companies [approximately 40 in number)

that, at the time of grant of each award, are in the FTSE All Share
Construction and Building Materials and Engineering and Machinery
sectors and the Support Services sector lexcept for the Education,
Business Training and Empioyment Agencias, Delivery Services,
Security and Alarm Servicas, Environmental Control and
Transaction and Payroll Services subsectors), whose market
capitalisations lie between £250 million and £3,000 million

{or such olher range as may be agreed from time to time spanning
that of AMEC). If AMEC's performance is at the redian, 25 per
cent of the award will vest, Belween the median and the upper
quartile, the award will vest on a straight line basis, No awards
will vest if AMEC's performance is below median or if AMEC's
earnings per share have grovm by less than the rate of inflation
plus six percentage points, These performance conditions are
intended to focus exacutives’ attention on tha relative return which
AMEC is delivering to its sharehalders over the medium-term
relalive to broadly comparabte alternative companies in which
shareholdars could have invested.

The comparater companies for the awards which lapsed during
the year and those awards currently subsisting are as follows:
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2000 2001

AEA Technology ple

AGA Foodservi::e Group ple
Aggregate Industries ple
Aggreko plc

Alien plc

Amey plc V

Ashtead G.rou-p‘o‘plc

Atkins {W S} plc

Babcock International Group plz:l
Balfour Beatty plc

Barratt Developments p&c
Belivsay plc o

Borkeley Group [Thel ple
Bodycote Interpational plc

Bovis Hi:mgs' Gmug; ple

BPB plc )

Emmbl% Industries plc

BTG plc.

Bullough plc

Bunziple

Carclo plc

Carillion ple

Charter plc

Cabham pic

Cooison Group ple

Corparste Sgwice Group {The) plc
Crest Nicholson plc

Danka Business Systems plc
Davis Service Group [The) plc
Dela Rue pic
Electrocomponents plc

Emblaze Systerns Ltd

tnodis__plc ’
Fenner ple ‘
Firth Rixson plc
FKlple

Gm!tdn Group pic
Guinness Peat Group ple
Halma plc

Hanson plc

Haysvplt.: v

antiﬁg plc

IM! ple

Infast Group plc

Interserve plé

1pteriak. Testir}g Sen)iceg ple
Jarvis plc A

Johnson Service Group ple
Keller Group plc ‘
Kidde ple.

Kier Group blc

Year of Awand

2002

2003




Year of Award
2000 2001 2002 2003

Kingsban Group pic

La-i‘ng tJohnl ple

Marshalls plc

McAlpine {Atfred) plc
McCarthy & Stone plc
Meggiit plc

Mentmore Abbey plc

Meta lrax Group ple

MlTIE Group‘plc

Mohns ple

Morgan Crucible Company (|ha] plc
Mowlem {John) & Co ple
Novar ple

Perssmnon ple

Polerhous= Group plc

PHS Group plc

Pilkingtqﬁ ple

Premier Farnell pic

RAC ple

Redrow ple

Regusplc

Renald plc

Rexam ple

Ricardo plc

RMC Gmub plc

Robatic Technéﬂogy Systems plc
Rblorfc_ plc .

RPS Graup plc

Securicar ple

Semor ple

Serco Gmup plc

SiG ph:

Suulh Staﬂordshlre Group ple
Spugx-Sarc_c Engmegr‘mg ple
Taylor Waodrow plc

Tomkins ple

Travis Perkins plc

TT Elactronics ple
Ultraframe ple

Vitec Group plc

Vospe‘r Thormycrolt Holdings plc
‘N;gon ple

Weir Group ple

Wéstbury ple

Whalman ple

Wiggins Group plc

Wilson Bow}}‘lgn pic

Wilson Connolly Heldings plc
\Mfﬁpey {George} plc
Wolseley plc

In refation to the Executive Share Option Scheme 2002, current
policy is to make annual grants to axacutive directors of oplions
ovar a number of shares which, when multiplied by the opiion
price. equates to approximately 1C0 par cent of base salary. The
opticn price is the market value arcund the time of grant. Higher
levals of oward will only be made in exceptionat circumstances, for
examplz, to new execulives when this is considered appropriate to
secura their services and to incentivise their contribution.

Subsisting options will be exerciszble in fult i{f AMEC's diluted
earnings per share growth, before exceptional items, 2xceeds the
rate of inflation by at least an average of nine percentage points
per annurm. This is measured initially over a three year period
and can be remzaasurad after four or five years but, in such cases,
over the full four or five year periad. No pant of the option will

be exarcisable if the earnings per share growth does nat exceed
the Retail Prices index by an average of at leas! four percentage
points per annum,

The proportion of the oplion exercisable wilt increase on a straight
line basis between 25 per cent and 100 per cenl if average annuat
earnings per share growth in excess of the Retail Prices Index is
batween four and nine percentage points. Once exercisable, options
may be exercised up to the tenth anniversary of the date of grant.
This performance condition allows executivas the opportunity to
accumulate significant capital over the long-term, provided real
any sustained earnings growth is delivered.

In the light of independent advice en currant remuneration practice
and a review of fulure economic conditions since the plan was
established, the committee is consulting with AMEC’s principal
shareholders with a view to modifying the rarnings per share
targets and removing the retest aller five years for the awards
which it anticipates making in 2004,

In addition, executive directors may pamcapate in relevant all-
employee share plans up to the limits of those schemes. Up to
and including 2003, the only such scheme has been the AMEC
Savings Related Share Option Scheme for UK based employaes
which pravides optians, without performance conditions, related
to a savings contract with a limil of £250 maximum savings

per month,

The executive directors, except for Mr J A Monvile, are mambers
of the AMEC Staif Pension Scheme and have top-up benefits
provided Lhrough the AMEC Exacutive Pension Scheme, The
schemes are both approved defined benefit schemes and atso
provide for life assurance cover and depandants’ pensions.
These executive directors have a normal retirement age of 60
and accrue pension rights which are linked 10 the length of
pensionable service and to final pensionable salary.

The benefits of Sir Peter Mason, Mr S J Siddall and Mr C A Riva
ara restricted to take account of the earnings cap and they raceive
a taxable supplement to their salaries in relation to earnings
above the cap. There are no funded or unfunded unappmved
arrangements in force for executive directors.

Mr Monville is @ member of the SPIE top-up scheme for senior
executives, which provides additicnal pension payments on top

of the French compulsory arrangements to provide an aggregate
pension of up to 50 per cent of pensionable pay at retirement.

Due to French tax rules, this additional pension dees not vest until
the point of retirement. Mr Monville may retire with the agreement
of AMEC from age 60 and must retire by age 45.

Employment related benefits, principally the provision of a company
car or car allowance, life assurance and privete medical expenses
insurancs, are also provided to executive directors.

AMEC's policy, since 1 January 2003, is that directors will normally
be employed with a notice period of cne year and that, in the event
of employment being terminated with less notice than this, damages
will be determined al the time taking account of the circumstancas
leac{ing up to the termination and the individual’s duty to mitigate
his loss.

49 AMEC pic Annual Report 2003




continued

Uniil the end of 2002 Sir Peter Mason, Mr J O Early and

Mr S J Siddall, had employment contracts with notice periods

of two years. This was reduced without compensation to ane

year by agraement earliar in 2002 but vath provision thatif the
company terminates employment [other than for gross misconduct),
rather than receiving nolice, the individual will be entitied to one
year's remuneration {less tax} as liquidated damages in full and
finat settlement. For this purpose and, as a reasonable estimate
of loss, remuneration is defined as 1.75 times basic annual salary
to take account of salary. bonus potential, pansion arTangaments,
the value of benefits and compensation for loss of oifice.

Mr J A Monvilla is employed as chairman of AMEC SPIE S.A

As 3 governing executive lmandotaire sociall any compensation

for loss of office would be subject to nagotiation under French law.
Discussions are taking place with Mr Mamville with a view to
agreeing a contract which reflects AMEC's UK practice,

In accordance with the articles of asseciation of AMEC, all directlors
are reguired to seek rz-election by shareholders every three years.

Executive directors are not permitted lo accept externat direcior-
ships without the prior 2pprovel of the board. With such approval,
Sir Pater Mason became a non-execulive director of BAe Systems
ple with effect from 22 January 2003. He retains the fee of £50,000
per annum which he receives in relation to this appointment.

The non-execulive direclors receive fees for their services and
do not participate in any of the incentive or banefit schemes of
the group lexcept for Mr S Gillibrand, who was previded, until
.his retirament, with a company car and 1fe assurance cover).

The remuneration of non-executive directors is determined by the
chairman and the execulive directers under delegated authority
from the board, The currant fee is £20,000 per annum plus a
further €5,000 per annum in respect of chairing ong or mora
commitlees of the board, Additional fees are payable for days

in excéss of 20 par annum at the rote of £1,500 per day.

Th-; current chairman'’s fee is £200,000 per annum irrespective
of time commitment. :

The board's current policy with regard to non-exacutive directors
is thal appointments should be for a period of three years with
provision for a revievs upen expiry. Any extendzd term, mutually
acceptable to both AMEC and the director, will normally be for

a period no greater than thras years, however, further renewal
can be made in exceptional circumstances.

The following graph {rebased to 160 as at 1 January 1999} charts

the total cumulative shareholder return of the company since
1 January 1999:

Index of Total Cumulative Shareholder Return for the Five Year
Period Ended 31 Decamber 2003

a
Jan 9% Dec 59 Dec 03 Dec Y Dez D2 Dec 03

—AMEC plc FTSE Construction and Building Matenals Sestor
—~FTSE All Shars Index ~~FT5E Mia 250 Index

Source: DataSiream

This graph shows the growth in the value of a hypothetical £160
holding in AMEC ple ordinary shares aver five years relative to

a broad equity market index. As the company's activities span
avariely of sectors, the remuneration committee has determinad
that AMEC’s relative parformance is best judged against a
general market index and, therefore, the relative performance
against both the FTSE All Share gnd FTSE Mid 250 indices is
shown. As additional information, the performance against the
FTSE Construction ang Building Matarials Sector, where AMEC
is presently listed, is alsa shown,

The auditors 3re required ta rzport on the fotlowing information on pages 50 te 52 of the directors’ remuneration report.

individual aspects of remunseration ware as (ollows:

2003 2002

Salary/lee Bonus  Bencfils In kind™ Total Jotal

€000 €000 €080 £000 €088

Sir Peter Masont 428 356 37 1,021 Vaks
JDEarly 250 11 17 3718 305
0 Robson (to 31 July 2003} 184 75 g 268 391
G E Payne {to 31 March 2003} 62 - 5 87 302
J A Monville 298 237 7 542 30
P S Janson lto 21 August 2002) - - -~ - 494
S J Siddalt® 352 139 22 513 3g7
C ARiva® [from 1 August 2003} 217 164 45 425 -
S Gillibrand 145 - 22 167 165
J M Grean-Armytage 143 - - 46 35
E P Airey 52 ~ - 52 58
JADallas 43 - - 43 £3
M 0 Hesse 78 - - 78 81
J-P Jacamon |from 27 Novamber 2002) ) o 38 - - 38 3
Total board ) 2373 1,082 164 3,639 3,207

Notes
Il Sir Peler Mason's salary includes a taxable supplement in relation to earnings above the earnings cap for pension purposes
of €88,000 {2002: £81,000).
lii fgagidda\tk sallary includes a {axable supplement in relation to earnings above the earnings cap for pension purposes of £42,000
2: £36,000).
li} Mr Riva's satary includes a taxable supplement in relation te earnings above the eamnings cap for pension purpeses of £29,000 {2002: €nill.
Mr Riva’s bonus includes a guaranteed amount of £84,000 {US$ 150,000} paid in accordance with his employment agreament.
vl The value of benefits in kind received during the year relates principaliy to the provision of 2 comparny car or car atlovsance, travelling
expenses, {fe assurante and private medical expenses insuranca. Unamploymant insurance is also mada available to Mr Monvill2 in accordance
with French practice and certain relocslion expenses have been reimbursed to Mr Riva. None of these benedits are pensionable,
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The number of options aver AMEC plc shares held by the directors under the Exacutiva Share Option Schemes and Savings Related
Share Option Scheme* ltogether the ‘Option Schemes] ware as Ddllows: : |

As 3 Granted Asat l
1 Jar.yag during 31 December Cption
2002 the year 2003 price
Number Numter Number Pence Exerdise period |
Sir Peter Mason 400,000 606,000 99.00 Feb 1999-Feb 2006 |
451,308 451,388 144.00 Apr 2000-Apr 2007 '
4.211° 4,211* 230.00 Jan 2004-June 2004
215,500 215,500 219.75 Oct 2005-0ct 2012
208,000 208,000 276.25 Sept 2006-Sept 2013
. ' o 4,231° L 218.00 Jan 2007-June 2007
3D Early 50,000 50,000 144.0D Apr 2000-Apr 2007
596 596~ 181.00 Jut ZGB4-~Dec 2004
3,369 3,369 230,00 Jan 2004-June 2004
101,000 101,000 21975 Cct 2005-0ct 2012
96,000 94,000 276,25 Sept 2006-Sept 2013
o . i ) ) . . 3.893‘ q._ﬂ?B‘ 2.1&00 Jan 2097-Juf_\e 2007
S J Siddall 97,902 97,902 214.50 Jun 2003-Jun 2010
118,500 118,500 21975 Oct 2005-0cl 2012
119.000 119.000 276.25 Sept 2005-Sept 2013
. ) , 1-.23.1_' o 1{.231' . 21 .3700 ] Jan 2007-June 20_07
JA Momvilie - 135000 135000 27625 Sept 2006-Sept 2013
_C ARiva ] - 325721 325,791 27(3.25 Sept 2004-Sept 2013

Notes .

[} No options were exercised during the year,

(i} MrG E Payne’s savings relaled option over 3,942 sharss at 230p lapsed upon his retirement on 31 March 2003.

lii) The terms and conditions of the Option Schemes have not been varied during the year Al awards were at nit cost.

{iv] Certain of th2 ptions were czpable of being exarcised on 31 Decambar 2003 as all performance conditions had been met. If the apticns had been
exercised on that daiz the approximate gain before appropriate taxes for each of the current directors would hava been: Sir Peter Mason, £1,450,000;
Mr Early, £58,000 and Mr Siddall, €44,500. Had the remainder of the options been capable of being exercised and vested in full on 31 Dacember 2003,
the approximate iatent gain before appropriate texas for each of the current directors would have been: Sir Peter Mason, £90,000; Mr Early, £44,600
and Mr Siddall, £49,500. These hypothetical figures assume that all performance conditions will be fully met, which may nel in practice transpire, -

The Pzrlarmance Sharz Plan 2007 {the 'FSP’) was approved by shareholders in 2002, The PSP replaced the Long-Terrn Incentive Plan
{the ‘Ptan] which was introduced in 1998. The dasign of the PSP took account of the provisions of Schadule ‘A’ to the Combined Code.

The nurnber of restricted shares held by the axecutive directars o whom awards have been made under the PSP and the Plan were as follows:

&s 8t Awarded Markaet prize * Lapsed Asat
1January during 3l date duiing 33 December Endof
03 the year Date . of award the year 2003 performance
Mumber Number avarded Pence Number Numbsr pericd
Sir Peter Masan 152,567 Apr2000 185.00 152,567 - Mar 2003
68,972 Apr 2001 462.50 68,972 Mar 2004
79,500 Apr 2002 430.50 79,500 Mar 2005
221’2L8 Apr 2033 . 228.?5 221,248 Mar 2005
JD Early 72,202 Apr 2000 185.00 72,202 - Mar 2003
32,729 Apr2001 446250 32,729 Mar 2004
38,039 Apr 2002 430.50 38,030 Mar 2005
) o ) 105826 Apr 2003 ?28.25 ] 105,826 Mar 2006
B Robson (retired 31 July 2003} 90,087 Apr 2000 185.00 90,089 - Mar 2003
. 42,631 ' . Apr _2001 442,50 L2431 Mar 2004
G E Payne Iretired 31 March 2003} 76,202 Apr 2000 185.00 76,202 - Mor2003
33,151 Apr 2001 £62.50 33,157 Mar 2004
S J Siddall 31,891 Apr 2001 462.50 31,891 Mar 2004
43,890 Apr 2002 430.50 43,890 Mar 2005
] ) _ 113,909 Apr 2003 22825 113,909 Mar 2006
JA Mcfxville 134281 Apr 2093 228.25 134,281 ) Mar 2006
CARiva . 167,597 A_ug 2003 268.50 ) 16?,597 M;r 20Q6

Notes

{i}  The ticst shara awards,.as determinad by the remuneration committee, wera made under the PSP on 15 April 2003 to Sir Peter Mason,
Mr J D Early, MrS ) Siddall and Mr J A Monvilie at a market price of 228.25 pence and to Mr C A Riva, in sccordance with the terms of his.
employment agreerment, on 28 August 2003 at a market price of 268.50 pence.

li} Fortha awards made in Aprit 2000, AMEC met the earnings per share growth requirement but failed to meet the total sharehelder
return requirement and, therefore, the awards lapsed in April 2003.

fiii} The terms and conditicns of the PSP and the Plan have net been varied during the year.

(iv] The closing price of the shares at 31 December 2003 was 260.00 pence {2002: 143.25 pence).

v} The range of the closing prices for the sheres during the year was 143.25 pence to 289,00 pence.

[vil The register of directors' interests, which is open to inspection at the company's registerad office, contains full datails of directors’
shareholdings, share options and awards under the PSP and the Plan,

{vii) Had the above restricted shares been vested in full on 31 December 2003, the approximate latent vatue before appropriate taxes for each
of the curren! directors would have been: Sir Peter Mason, £961,500; Mr Early, £459,000; Mr Siddall, £493,000; Mr Monwille, £349,000 and
Mr Riva, £436,000. Thesa hypothaticel figures assume that atl performance conditions will be fully met, which may nat in praclica transpire.

1 AMEC plc Annuat Report 2003




The following directors were members of delined benefit schemes provided by the company during the year. Pansion antitlements
and corresponding transfer values increased as follows during the year.

Value of Value of

Gross Increasein  Totataccrued Valug of net accrued acerues

increxse In acerued pension at increase Tatal change | penslon at pension 3t

accrued pensionnet 31 Jecember Inaccral invatue 31 December 31 Detembar

pension ol inflation'® 20 over period™  during period™ 2003 2002

[4ih]1] €000 €000 £600 £000 €000 207

Sir Pater Mason 4 3 25 34 70 522 447

JD Early 17 13 151 116 327 2,961 2423

D Robson {retirad 31 July 2003} 9 3 203 {139) 162 3,901 3,730

G E Payne (retired 31 March 2003 3 - 118 113) 72 2,393 2318

S J Siddalt 3 3 1 55 43 212 142

f_: A Riva 1 1 1 a3 23 ?.5 o -
Naotes

lil Pension accruals shown are the amounts which would be paid annually an retirement based on service o the end of the year.

li} Transfer values hava been calculated in accordance with version 1.5 of guidante note GN17 issued by the actuarial profession.

fiiif The value of net incrzase (b} represents tha incrementa! value to the direclor of his service during the year, caleulatad on the assumption servica
terminated a1 the year-end. It is based on lhe accrued pension increase {a) after deducting the director’s contribution. The change in the transfer
value is shown as a negative amount for Mr D Rubson and for Mr G E Payne. This reflects the fact that, over the coursa of the year, the vatue of
the pension payahle has in fact reduced. In each case, the member could have taken an unreduced pension on early retirement at 1 January 2003,
A pension payable lor an individual &t 2ry parlicular age is more valuable than that payable for the same individual assuming it starts ene year later;

tivl Tha change in the transfer value lc) inzludes the effect of fluctuations in the transfzr value duz2 to factors bayond the control of the
company and directors, such as steckmarket movements, 1t is calculated after deducting the director's contribution,

vl Voluntary contributions paid by dinectors and rasulting benefits are nat shown,

Mr J A Monville s 2 member of the SPIE lop-up pension scheme for senior executives. Although the scheme, arranged through an insurance
company, is a defined benefit schema it is not possible to disclose his pension benefits in the abovs format. A pension is payable by SPIE anly
in the event of Mr Monville reaching his normal retirement age ai 45 or, following the attainment af age 40, by agreement with AMEC. No
pension is due or payable in other circumstances and Mr Monville currently has no accrued right 1o a pension payment. His pansion ot the
pormal retirement age, or as agreed by AMEC, would be based on the average of his last threz years base salary and bonus, up to @ maximum
of 20 per cent of this figure. As al 31 Dacember 2003, this would equate to £94,000 {€134,000] per annum, ltis not possible te attribute a value
to \he accrued funds as these are not separately identified by the insurance company.

By crder of tha board

P JHolland
Secretary T
11 March 2004 ‘ . \J .
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;
- T - T v s/ ]
2003 2002
Before Befors
goodwill Goedwill goodill Goodvall
amertisation  amortisslion amortisdtion amertisation
and ang and 2nd
exceptionat exceplional exceplional axgeptional
items items Tolal itams iterns Tztal
Hotes £ mitlion € milllon £ million € mittion £ million £ eniiticn
Turnover: Group and share of joint ventures 4,712.7 - £,712.7 4,331.% - 53316
Shara of turnover in joint ventures (289.9} - 1289.9) {1,119.01 - 11190
Group turnever 4,4228 - 4,4228 32126 - 32126
Continuing oparations 2,938.5 - 2,9385 321246 - 3.212.6
Acquisitions 1,484.3 - 1,484.2 - - -
Group turnover 44228 - 44228 32126 - 3,2126
Cost of sales 13,853.2 - (3,353.24 12,8882} - (2.8882
Gross profit 569.4 - 569.6 3244 - 324.4
Administralive expenses 1441.0) 1183 1457.4) 1238.5} 120.0) {259.5)
Group operating profit/|loss] 1285 {16.3) 1122 85.9 120.01 859
Continuing operalions 74.3 {8.8) 65.5 85.9 {z0.0) §5.9
Acquisitions Sa.2 {15) 46,7 - - -
Group operating profit/(loss] 1285 {16.3} 112.2 85.9 {20.08 65.9
Shara of operaling prafitiloss] in joint ventures
and associates . 132 0.7 125 403 (6.0 343
Total operating profit/{loss) : 141.7 (17.0) 1247 126.2 {26.0 100.2
Proiitflloss] on disposal or closure of operations : - 0.5 D.& - (60.0) {40.0)
Loss an dispasal of fixed asséts - {a.4) (8.4} ~ - -
Profit/{iess) on ordinary activities
before interest 1417 {16.8) 124.9 126.2 166.0} 60.2
Net interest payable: . .
Group {18.4} - {18.4]) {128 - h2g
Joint ventures and associales {10.8) - (10.8} 8.2} - 8.2}
{29.2) - {29.2) 121.01 - 121.0)
Profit/(loss] on ordinary activities
bafore taxation 1125 1146.8) 95.7 105.2 [66.0) 39.2
Taxation on profit/loss) on erdinary activities (35.0) 1.1 {34.9) [32.6) 4.0 {28.6)
Profit/{loss) on ordinary activities
after taxation 765 150 508 726 {62.01 10.6
Equity minority interests fo.s} 0.2
Profit for the year 40.0 10.8
Dividends [30.7] 129.5)
Retained profit/(loss) for the year 293 ns.7n
Earnings per ordinary share:
Basic 25.8p 20.4p 24.8p 3.7
Dituted 28.3p 20.0p 243p 3.4p
Diyidgnds per ordinary share 10.5p 10.0p
W53
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Fixed assets
Intangible assets
Tangible assets

Investmaents:

Joiny venturas;

Share of gross assets
Share of gross liabilities

Associates
Other

Current assets

Stacks

Debtars: amounts falling due within ene year
Debtors: amounts falling due after ona year
Cash at bank and in hand

Creditors: amounts falling due within ane year
Net current assets

Total assets less current liabilities

Creditars: amounts falling due after one year
Provisions for liabllities and charges

Net assets

Capital and reserves
Called up share capital
Share premium account
Revatuation reserve

Capital redernplion reserve
Profit and loss account
Equity shareholders’ funds
Equity minority intarests
Capital employed

2003
Notes £ mitlion

3421
207.0

549.1

639.7
(635.6)

54.1
12.7
363
103.4
652.2

1020
1,664.6
177.6
3648
2,307.0
120620

269

919.1
{587.31
(57.3)

2745

149.6
82.8
1.1
17.2
8.4
2679
74

2745

The accounts on pages 53 to 74 were approved by the board of directors on 11 March 2004 and were signed on its behalf by:

Sir Peter Mason kst
Chief Executive \ﬁ;,w o
S JSiddall

Finance Director
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2002
£ milfion

1333
1505

2838

1.189.2
10834

106.5

5.4
"y
395.7

86.5
777.1
127.4
2427

12334

[1,024.6)
2088
6045

{303.8)
147.1)
2536

1495
825
e
17.2

18.6)

2518

18
253.6




Fixed assets
Tangible assets
Investments:
Subsidiaries
Joint ventures
Other

Current assets

Dabtors: amounts falling due within one year
Debtors: amounts falling due after one year
Cash at bank and in hand

Creditars: amaunts falling due within one year
Net current assets/{liabitities)

Total assets less current liabillties

Creditors: amounts falling due after one year
Provisions for liabllities and charges

Net assets

Capitat and reserves
Called up share capital
Share premiurm account
Revaluation reserve
Capitat redemption reserve
Profit and iass account
Equity shareholders’ funds

2003
Notes € miltion

73

850.5
19
6.1

867.7
875.0

9.3

9.0
84.3
(74.00
8.3
883.3
(452.8)
{20.2)
409.8

149.6
828
03
17.2
152.9
409.8

The accounts on pagzs 53 to 76 were approved by the board of directors on 11 March 2004 and wer= signed on its behalf by:

S JSiddalt
Finance Director

Sir Peter Mason Kae
Chief Executiv
hief Executive Mm

ass

2002
Emillion

8.0

819.4
4.7
43
B38.4
BL6.4

145
5%.0
735
(200.9]
11363)
70,1
(249.0]
ti7.9)
442.6

149.5
825
03
172
193.1
442,86

AMEC pic Annual Report 2003




Net cash flow from operating activities
Dividends from joint ventures and assaciates
Returas oh investments and servicing of finance
Interest received

Interast paid

Dividends paid to non-equity sharshaolders

Taxation

" Capital expenditure
Purchasa of tangible lixed assats
Disposal of tangible fixed assets

Acquisitions and disposals

Acquisition of subsidiaries

Acguisition of joinl ventures, associates and other investments
Disposaf of joint vemures, asscciates and other investments

Dividends paid to eguity shareholders
Net cash flow bafore management of iquig respurces and financing
Management of liquid resources

Financing
Shares issued
Nat movement in debt

Increase/ldecrease} in cash

uss AMEC plc Annual Report 2003

2003
Noles £ milllsn

92.9
43

241
[37.0}

1.9}
{30.8

169.8)
50.8

(18.8)

1182.4)
(16.3}
"7

{187.0)
289
1176.0)
{20.2)

0.4
2913

2917
95.5

092

£ mittion
733
45

41
h29)
{8.0)

116.8}
1201}

{21.9)
20.1

(1.7

8.6
9.4

08
{260
14.0
252

0.8
154.9)

(54901
114.8)




Profit for the year

Exchange and sther movements

Adjustment arising from the full consolidation of SPIE
Total gains and losses relating to the year

2003

£ mittion
60.0
{2.31
112.9)
45.6

There is no materist difference between the reported rasults and the results calculated on an unmodified historical cost basis.

Prafit far the year

Dividends

Retained profit/lloss} for the year

£xchange and ather movements

Shares issued

Adjustment arising from the full consolidation of SPIE
Netincreasef{reduction} in shareholders’ funds
Shareholders’ funds as at 1 January

Shareholders’ funds asat 31 December

M 57

2003
€ mitlion

60.0
130,71

29.3
{2.3]

(12.1)
152
2518

2671

2602

E midtion
108
tié.

15.3)

2002
€ million
10.8

129.5)

08.2)
{ts.n
09

(33.9]
285.7

2518
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M 1 Accounting Policies

Basis of Accounting
The accounts have been prapared under tha historical cost convantion, medified 1o include she revzluation of certain land and buildings and
in accordance wilh applicable accounting standards and the Companies Act 1985.

Full implementation of FRS 17 ‘Retirement benefits' is not mandatory. The additional disclosures required during the transitionat period
have been includad in note 30 to the accounts.

Prior to tecorning a subsidiary undertaking, SPIE S.A [SPIE) was accounted for as a jpint venture in accordance with FRS ¢ "Associates and Joint
Ventures”. In accordance with FRS 2 "Accounting for Subsidiary Underlakings™, and in order to give a true and fair view, goodwill arising on the
overall acquisition has been calculated as the difference, at the date of each purchase, betwsen the fair value of the consideration paid and the
fair value of the idenlifiable assets and liabitities atinibutable to the interest purchased. This represents a departure from the accounting prescrited
by the Companies Act 1985, under which goodwill is calcutated as the ditterence betvreen the cost and fair value of the nel assets on the date SPIE
bacamz a subsidiary undertaking. The accounting prescribed by the Companies Act 1985 would not give a true and fair view becauss it would result
in the group’s share of SPIE rewsined reservas during the period that it was 2 joint venturs baing recharacterised as goodwill. The effect of this
departure is ta reduce Lhe retnined profit and loss account and capitalised goodwill by £14.9 million.

Basis of Consolidation

The group atcounts include the accounts of AMEC plc and all of its subsidiaries made up 1o 21 December each year and the group's share
of the results and net asssts of joint ventures and associates, basad on the gross equity and equity methods of accounting, respectively.
Joint arrangements, where each party has its cwn separate interest in panticular risks and rewards, are accountad for by including the
atiributable share of the assets, bzbilities and cash flows measured according to the tarms of the arrangement.

The company has not presented its own profit and toss account, as permitlad by section 23014l of the Companies Act 1985.

Depreciation
Dapreciation is provided on all tangible assets, other than freehold land, at rates czlculated to write-off the cost or valuztion, less estimated
residual value, of each asset on a straight line basis over ils estimated useful life, as lollows:

Frezhold buildings 50 years
{easeheld (and and buildings  the shorter of the leass term or 50 years
Plant and equipment mainly three to five years

Foreign Currencies .

Assets and tiabilities denominated in foreign currancias are translated intd Sterling 2t the rates of exchange ruling at the balance sheat

date. Trading resulls are translaled al overage rales for the year. Exchange dilferences arising on the retranslation of foreign currency net
invasimants 2nd foreign currency barrowings, or forward exchange contracts used 1o hedge thosa invesiments, are taken directly to reserves.
Other exchange differences arg taken to the profit and loss account in the year

Goodwlil

Goodwill represents the excess of Lhe fair value of purchase consideration cver the fair value of net assats acquired, Googwill arising on
acquisitions made pest 1 January 1998 is capitalised and amartised, on 2 straight line basis, aver its estimated useful life, whith is not
expecied to exceed 20 years. Where 3 business is disposed of or closed, the prolit or loss on disposal or closure includes any unamortised
amount inctuded within intangible assets.

As permilted by FRS 10 ‘Gocdwill and intangible assels, goodwill arising on acquisitions made prior to 1 January 1998 has been written-off
to reservas, Whera a business is disposed of or closed, the profit or loss on disposal or closure includes the attributable amount of goodwill
praviously charged 10 reserves,

Interest

Interest is written-off to the profit and loss account as incurced by all subsidiaries in the group, The group has, however, investments in joint
ventures which zre involved in public private partnarship projects to finance, design and build assets and operate them on behalf of the cliznt.
In view of the nasure of these projects, interest directly incurred in funding the construction pregramme is capitalised until the r2levant
assels arz brought into operational use.

Leases
Operating lease cosls are charger ta the profit and loss account on a straight line basis over the period of the lease.

Long-Term Contracts
Ampounts racoverable on long-term contracts are stated at cost plus attributable profits, less provision for any known or anticigated lesses and payments
on account, and are included in deblors, Payments on sccount in excess of amounts recoverable on long-term contracs are included in creditors.

Pensions
Contributions to defined benafit schames are allecated to the profit and loss account on a systematic basis over the narmal expected service
lives of employees. Contributions lo money purchase schemes are charged to the profit and loss account in the yaar in which they are incurred.

Share Option Schemes

No charge is made to the profit and loss account in respect of SAYE schemes that are offerad on similar terms to all, or substantiatly all, UK
employzes, Included within other investrents are shares in tha company held by the AMEC plc Employee Share Trust. This is a discretionary
trust, established for the benefit of AMEC empleyees, the trustee of which is an independent trustee company which retains legal responsibility,
control and ownership of these shares,
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M 1 Accounting Policies
Stocks
Stocks are stated at the lower of cost and nel realisable value.

Taxation

The charge for taxation is based on the results for the year and takes into account taxation deferred because of timing differences between
the traatment of certain items for laxation and accounting purposes.

Deferred tax is recognised, without discounting, in respect of all liming diiferences batween Lhe treatment of certain items for taxation and

accounting purposes which have arisen bul not reversed by the balance sheet dale, except as otherwise required by FRS 19 "Deferred Tox™,

Turnover
Turnover represents sates and value of work done excluding all internal transactions within the group.

W 2 Segmental Analyses

Tolal Total Net Het
Total Towal operalin sparati assets/ aespts/
wrnover turnzver profit/{loss] pmﬁ!/l\ol-r..;% {Uabiiitizs) {lstiliLies)
2003 2002 2003 2002 2003 2002
L millen £ mitlion € miltion £ mittion E mitlion € mitlien
Class of business:
Client Suppert Services: )
Dperations Support 2,207.8 1,463.3 Bs.1 60.9
Consulting and Design 309.5 3178 8.7 147
25173 1,781 948 75.6 188 5%.2
Capital Projects:
Construction Management 2136 513.0 {5.0 {23)
Construction 1,940.1 1897.7 60.5 56.3
2,163.7 24107 55.6 538 0.1 W4
Investments:
Development and Regeneration 82.6 186.7 83 129
Public Private Partnerships 32 326 9.5 62
118.8 182.3 17.8 19.1 1013 788
4,789.8 436811 168.2 14685 120.0 158.4
imernal turnover {771 {£3.5) - - - -
Corporate costs - - (26.5} (223) - -
. 4,712 43316 417 126.2 120.0 158.%
Goodwilt amortisationfcapitalised - - 7.0 113.1] 3421 1333
Exceptional items - - - {12.9) - -
Net debt - - - - (218.7) 137.3}
Unallocated net assets/[liabilities] - - - - 30.5 (0.8}
&2 43316 124.7 100.2 2_7&‘5 253.6
Geagraphical erigin:
United Kingdom 2,10%.6 2,107.5 9.8 90.8 52.3 387
Rest of Eurcpe 1,379.4 845.7 434 19.2 {26.3) 75.8
Americas 749.3 1,069.0 9.1 (9.6 100.6 758
Rest of the world 4742 309.4 212 189 (6.4) (27.9)
47127 433146 168.2 1485 120.0 158.4
Corporate costs - - {26.5) (22.3) - -
47127 43314 141.7 126.2 1200 158.4
Goodwill amortisaticn/capitalised ~ - (17.0) 13.1) 3621 1333
Exceplionat items - - - {129 - -
Nel debt - - - - (218.1} 137.3)
Unaztlacatad net assets/lliabitities} - - - - 30.5 {0.8])
47127 43314 1247 100.2 2745 253.6

The analysis of total turnover by geographical market is not materially different from that by geographical ongin.

Corporate costs camprise the costs of operating the head office of AMEC plc and also certain regional overheads. Thase are not directly related
to the activities of the segments.
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continued

W 2 Sagmental Analyses

The financing of the group’s activities is undertaken 2t a head oflice level and consequently net interest payable cannot be analysed segmentally.
Due to the pature of the businesses zcquired, goodwill amortisation/capitalisad cannot be analysed segmentally. The unailocated net assats/
{iabilities) principally comprise assets rzlating lo the pension schemes prepayment and liabilities relating lo dividends and taxation and are
not directly related to the activities of the segmenils.

The group’s share of the results of jaint ventures and assaciates was as follows:

SPIESA SPESA. Others Others Total Jotal
2003 2002 2008 2002 2003 2002
£ mittion £ mitlion £ millian € millizn Cmillion Cmilion
Turnover:
Client Support Servicas:
Operations Suppert 923 521.1 329 82 125.2 5339
Capital Projects:
Construction 63.7 4493 55.7 93.7 119.4 543.2
Investments:
Development and Regeneration - - 9.0 9.3 9.0 9.3
Pubtic Private Parinerships - - 38. 326 343 326
’ 1846.0 9772 133.9 1418 289.9 11190
Total operating {toss)/profit:
Client Support Seryices:
Operations Support ’ {1.8) 15.4 0.8 0.4 1.0 15.8
Capital Projects:
Construclicn
Before restructuring costs 4.2 8% 5.7 2B 15 1.7
Restructuring costs - {4.6) - - - {4.8)
1£.2 43 5.2 28 15 74
investments:
Davelopment and Regeneration - - 14 33 1.4 a3
Public Private Partnerships - - 10,6 8.3 10.6 33
Total operating {loss)/profit {6.01 19.7 185 14.6 125 343
Profit on disposal or closure of operations 7.4 - - - 7.4 -
Profit on ordinary activities before interest 1.4 19.7 185 14.6 19.9 343
Net interest payable - 0.8} {10.8¢ {7.61 {10.84 (821
Profit on ordinary activities before taxation 1.4 191 2.7 70 LA 261
Jaxation on profil on ordinary activities - 16.8) 0.7 0.4l 8.7 (7.0}
Profit for the year 14 125 84 6.6 9.8 1%

SPIEs total operating profit for Qperations Support is after charging goodwitl amortisation of £0.7 million {2002: £1.4 million).

1 3 7otat Operating Profit/iLoss) ‘
Total operating prefiflioss) is stated after charging the following:

2003 2002

£ emillion £ rmtlion
Goodwill amortisstion 17.0 131
Depreciation : 47.8 263
Restructuring cosls - 129
Operating lease payments:
Land and buildings 317 201
Plant and equipment [including short-tarm hire} 119.9 69.9
Fees paid to auditars and their associates:
Audit fees:
KPMG Audit Plc 1.6 1.6
Dther suditors 1.4 0.1
Non-audit fees:
KPMG Audit Pic or its associates: taxation ~ £0.6 million {2002: €0.6 million] and other services -
£0.2 million (2002: £0.7 million) 08 13
Other auditors ) ) 0.4 .1

Note
(i Current annual commitments are detailed in note 28.
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B 3 Total Ogar;ling Pro_ﬁt/(Lcss_! .

Total operating profit includes Lhe following in respect of acquisitions: turnover of £1,484.3 million, cost of sales of £1,210.4 million, gross profit
of £273.9 million and administrative expenses lbefore goodwill amortisation] of £219.7 million and gocdwill amartisation of £7.5 miflion,

The results of SPIE under Franch GAAP and using SPIE's accounting policies for the period from 1 January 2003 to 4 March 2003 were as
fotlows: lurnover of €311.8 million; totat operating profit ol €5.8 million; interast of €0.1 millian; prolit on disposal of operations of €38.0 miilion
and taxation charge of €11.9 million.

The profit ailer tax and minority interests for the year ended 31 December 2002 as reported by SPIE under French GAAP vas €55.6 miltion.

In addition to the abovz amounts paid to auditors and their assotiates, dus diligence jees paid to KPMG Audit Plc of £1.2 million were
capitalised @s part of the cosls of acquisition in the year end=d 31 Derember 2003.

W 4 Non-operating Exceplional items

2003 2002
€ mitlion £ mitbon
Profitfiloss] on disposal or closure of operations:
Client Support Services 24 124]
Capital Projects 0.7 7.0
invesiments (2.5 {0.8)
Corporate - 1201
Goodwill written-off on disposal ar closure of operations - 128.0)
0.6 140.0)
Loss on disposal of fixed assets (0.4) -
6.2 {(60.0}
I} 5 Directors’ Remuneration and Related Matters
’ 2003 2602
£ooe £000
Directors’ emoluments 3,639 3,207
Amounts receivablz under Long-Term Incentive Plans - 1,099
Gains on exercise of shara options , . - H

Mere detailed informstion concerning direclors’ remuneration, including pension benefits, share options and long-term incentive
arrangemants, is set oul in the dirsctors’ remuneration report on pages 47 to 52.

W 6 Staff Costs and Employee Numbers

2083 2002
E million € million
Wages and salaries 1,2710 7336
Social security cosis 3177 7258
Othar pension costs 12.8 169
1,601.5 8230

The average nuinber cf people ernployed was as follows:
2003 2062
Numbes Number
Client Support Services 33,189 11,998
Capital Projects 12,400 10.844
Investments 112 122
45,901 22364
|_¥3! AMEC plc Annual Report 2003
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continued

B 7 Net Interest Payable o

interest payable and similar charges:
Group:

Bank loans and overdralts

Other charges

Joint ventures and assoziates

Interest receivable and similar income:
Group:

Bank and shori-tarm deposits

Other income

Joint ventures and assotiates

2000

£ million

(37.0

{5.2]
(42.31
{12.0}
{54.3]

16.0
7.9

2.9
12
251

{29.2)

2002
€ million

{20.3)
14.5]

(26.8
8.2

{33.01

6.3
8.7

120
120
21.0)

The group's share of interest capitalised by joint ventures involved in public private partnarship projects amounted to £10.2 million {2002: £4.7 million).

B 8 Taxation on Profit/{Loss) on Ordinary Activities

2003

€ million
Current tax:
UK corporation tax at 30.0% (2002: 30.0%) 16.6
Double taxation refief {0.91
Cverseas taxation 211
Joint vsntures snd associates taxation 11.4)
354
Deferred tax:
Deferred tax at 30.0% (2002: 30.0%] - origination and reversal of timing differences {26}
Joint ventures and asscciates dzferred tax 2.1
10.8)
. ) 349
Included within the current tax charge is a credit of £1.1 million [2002: £4.0 rnilli(on) in respect of exceptional items.
The current tax charge for tha year is higher than the standard rate of corporation tax in the UK and is explained as follows:
20
£ million
Profit on erdinary activities before taxation 95.7
Tex charga at 30.0% (2002: 30.0%) 28.7
Goodvaill amariisation/written-off 4.9
Non-deductible expenses, non taxable income and other differances 0.1
Overseas income and expenses taxed at rates other than 30.0% (2002: 30,0%! 1.7
Currant tax charge for the year 35.4
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£ milion

135
(0.4
24
70
225

6.6
15
6.1
286

2002

£ million
392
11.8
12.3
5.8l
48

225




. % Dividends

2003 ©om 2003 20m
Pente Perce £ miltien Emillion
Ordinary shores:
Interim paid 2 January 2004 8 34 10.6 10.1
Final recommended payable 1 July 2004 69 b6 201 19.4
10,5 100 30.7 25

The arnpunls waived and to be waived by the Trustess of the Long-Term Incentive Plan and Performance Share Plan 2002 in respect of the
interim and final dividends is £0.4 million {2002: £0.3 mitlien],

The amcunts waivad and to be waived by the Trustass of the qualifying employee share awnership trust in respact of the interim and final
dividends s £0.2 million [2002: £0.2 million).

W 10 Earnings per Ordinary Share ) )
In order to appreciate the effect of goadwill amortisation and exceptional items [nat of altributzble tax] on the reported underlying performance,
additional calculations of earnings per ordinary share have been presented.
2003 o
Weighted Weighted
Jverage average
ordinary ardinary
sharas Eamnings shores Eornings
Earnings Number per Ghare Earnings Humber per share
£ mittion million Pence € miltion rmillion Pence
Basic earnings before goodwill amortisation
and exceptionalitems, net of attributable tax 757 2933 2538 728 293.6 248
Goodwsilt amortisation [17.0} - (5.8) 113.1) - - 64}
Exceptional itzms 0.2 - - (52.9} - hs.ol
Attributable tax an exceptional items . 11 - 0.4 ] - 1.3
Basic earnings 600 293.3 20.4 1038 2934 37
Basic earnings before goodwill amartisation
and exceptional items, net of attributable tax 8.7 293.3 258 728 293¢ 248
Share options - 15 0.1} - 1.7 0.1)
Employee share and incentive schemes - 45 (0.4) - 4.3 {0.4)
Diluted earnings before goodwill amortisation
and exceptional items, net of attributable tax 75,7 299.3 253 728 2998 263
Goodwill amortisation {17.0) - 158} 1131} - (4.4}
Exceptional items 8.2 - 0.1 {52.91 - 176
Attributable tax on exceptional items 1.1 - 04 40 - 13
Diluted earnings 60.0 259.3 200 108 2998 36
B 11 Intangible Assets
Gondwilt
€ milbion
Group:
Cost:
As at 1 January 2003 1545
Exchange and other movements 18.5
Acquisition of subsidiaries and businesses 208.2
Disposals f2.2)
As at 31 December 2003 379.0
Amortisation: )
As at 1 January 2003 212
Exchange and other movements 1.6
Provided during the year 16.3
Disposals 2.2)
As at 31 December 2003 69
Nat book value: :
As at 31 Jecember 2003 3421
As ot 31 Dacember 2002 1333
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continued
W 12 Tangible Assets
. ' Lénd and ' Plant and
buildings equipment Totot
- E miltion . £ mitlion £ rillion
Group:
Cost or valuasion:
As at 1 January 2003 822 190.5 2927
Exchange and other movements {3.7) (53 {9.0
Acquisition of subsidiaries and businesses 426 46.3 88.9
Additions 125 55.6 68.1
Disposals {40.4) n.7n man
As at 31 December 2003 932 215.4 308.6
Depreciation:
As at | January 2003 7.2 1150 122.2
Exchange and other movements 10.8} {45 (5.3)
Provided during the year 78 40.0 478
Disposats . 14.8) 158.3} {63.1)
As at 31 December 2003 9.4 922 10146
Net book value: ‘
As at 31 December 2003 83.8 123.2 207.0
As 3t 31 December 2002 ) 75.0 55 1505
Land ond Plant ano T
Tomes Wr E mifon
Company:
Coss or valuation:
Ag at 1 Janyary 2002 7.4 24 98
Additions ~ 02 0.2
Disposals - [0.5) 10.5)
As at 31 December 2002 74 21 2.5
Depraciation:
As at 1 January 2003 0.5 13 18
Provided during the year 0.2 0.2 04
As at 31 December 2003 ' 0.7 1.5 22
Nat book value:
As at 31 December 2083 ) 4.7 0.6 7.3
As at 31 Decamber 2002 6.9 13 8.D
G% G% Comgnag Can—g%%
£ million £ mitlien £ million £ milion
The net book value of 1and and buildings comprised:
Freshold 814 43.6 44 44
{.ong leasehold 15.0 6.1 - -
Short teasehold T4 53 23 25
. 83.8 7590 8.7 69
/ The cost ar valuation of land and buildings comprised:
Cost 55,5 39.7 28 28
External valuation in 1999 372.7 425 4.6 46
932 82.2 7.4 74

The basis of the external valuation is existing use for properties cccupied by group companies and open market value for those properties
without group occupancy.

No provision has been made for the tax tiability which may arise in the event that certain properties are disposed of at their revalued amounts,
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H 12 Tangible Assets

The amounl of land and buildings included at vatuation, determined according to the historical cost convention, was as follows:

Grougt Group Company Company
2003 2002 003 2002
€ million £ miltion £ mitllon € milkion
Cosl! (1A 3R.6 8.4 8.7
Dapreciation {13.9) (12.7 (1.7) .6}
Net book value 325 259 5.9 7.1
M 13 Investments {Held as Fixed Assets)
2003 @02
£ mmillion £ millicn
Company:
Investrments in subisidiarias:
Shares at cost less amounts viritten-off 1,505.8 1,178.0
Amounts owad by subsidiaries 401.4 1991
Amounts owed to subsidiaries 11,056.71 {5572.7)
8505 819.4
Jolint Other
vantures Associates Investments Taret
€ mitifon £ miition € mllifan Cmillien
Group:
Met book value:
As at 1 January 2053 1065 - 54 111.9
Excharige and other movemnents 28 - fo.1 27
Acquisition of subsidiaries and businesses 9.8 20.6 292 59.6
Additions and transfers 104 - 52 163
Adjusirnent on full consolidation of SPJE 176.0) - - [26.0)
Disposals and amounts written-off (2.6} {102 5.1 (16.9)
Net movement in share of reserves 5.2 4.6 - 2.8
Dividends received - 2.0 [2.3) - {4.3)
As at 31 December 2003 ) 541 127 36,3 1031
Reprasented by:
Shares at cost less amounts writlen-off 445 10.4 383 91.2
Share of post acquisition results 264 23 - 28.7
Net loans fram group companies [14.8) - - 118.8]
54.1 12.7 36.3 103.4
Company:
Cost:
As 3t 1 January 2003 147 - 43 19.0
Additions ~ - 5.9 59
Amounts written-off - - /R 6.1
Disposals 13.4] - - 13.8)
As a3t 31 Uecember 2003 11.1 - 6.1 17.2
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continued

M 13 Investments {Held as Fixed Assets)

An analysis of the group’s share of net assets of joint ventures was a5 follows:

SPIES.A.

2003

E million

Fixed assets -
Current assets =
Shars of gross assets -

{oans to group companies -
Group share of gross assets -

Liabilities due within one year -
Uabilities due after cne yesr -
Share of grass liabilities -
Loans lrom group companies -
Group share of gross liabilities -
Share of nat assets . -

Principal group companies are (isted on page 80.

Included within other investments is £6.0 million [2002: £4.2 million] in respect of 4,008,353 {2002: 2,847,751} sharas of 50 penca eéch in

SPIESA
2002

£ rritlicn
1108
613.2
7240
72690

1618.9)
{36.1)

1655.0}

{655.0
69.0

Others
n3

€ milllen
2156
4474
£63.0
{23.31
£39.7

{51.6)
(540.5)

592.1
6.5

(585.41
5.1

Others
2002

£ mitlion
1715
3101
481.6
{1571
A55.9
159.6)
1369.5)

l429.1)
0.7

{428.4}
375

Totsl
203
€ mitlion

215.6
4474
§63.0
{233
639.7

[51.6)
1540.5)

(592.1
85

(585.4)
54.1

Total
2002
£ million

2823
9233
1.205.6
(57
1,189.9
(678.5]
(405.6}
(1.084.2
07
(10834}
1065

the company, held by tha trustees of the AMEC ple Employes Share Trust to satisfy zwards in respect of the Long-Term Incentive Plan and the
Performance Share Flan 2002. The cost of these sharas is baing written-oif to the profit and loss account cver he period between the dates of
the awards and the expeciad vesting of the shares. The market value of thase shares as a1 31 Decamber 2003 was £10.4 million {2002: £4.1 million}.

A qualitying employee share ow/nership trust {Quest) was established on 26 August 1999. The Quest holds shares issued by the company in
connection with the savings related share option scheme. During the year tha company allotled 59,629 (2002: 244,514} shares to the Quest
and the Quest transferred 72,109 {2002: 483,686} ci these shares to employees exercising options.

As at 31 December 2003 the CQuest held 1,608,337 12002: 1,620,817} shares and these are included within investments at £nil {2002: £nil).

R 14 Stocks

Group:

Development land and work in progress
Raw materiats and consumables

Other vrork in progress

Finished goods and goods for resale

W 15 Debtors

Deblors: amounts falling due within one year
Amounts recoverable on contracts

Trade debtors

Amounts owzd by subsidiarias

Amounts owred by joint ventures

Other debtors

Prepayments and accrued income

Debtors: amounts fatlling due after one year
Trada debtors

Amounts owed by jaint ventures

Other debtors

Prepayments and accrued income
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Group
2003

€ million

4761
1,087.7
A4
73.7
23.7

1,684.6

105.0
15

0.3
709
1772.6
1.862.2

Groy,
2005

€ miltion

2885
436.2
26
286
212
7774

2003
£ miltion

42.9
1.6
8.4
B.1

1020

Company
2003

Emillion

2002
£ miltion

54.6
9.5
132
as
865

Compa
5508
£ miltion

33
7.7

0.5
30

145




M 16 Creditors: Amaunts Falling Due Within One Year

Bank and othar loans and overdrails
Payments on account

Trade creditors

Amounts owed to subsidiaries
Amounts owed 1o joint vanturas
Corporation tax

Other taxation and sucial security costs
Other credilors

Accruals and deferred income
Dividends

W 17 Creditors: Armounts Falling Due After One Year

Bank and other lcans

Trade craditors

Amounts owed to joint ventures

Other taxation and sociat security costs
Other creditors

Accruals and deferred income

M 18 Analysis of Borrowings and Banking Facilities

The maturily of borrowings was as follows:

Due:

In one year or less, or on demand
Betwsaen one and two years
Between two and five years

in more than five years

The available undrawn committed bank facilities were as follows:

Group:

Expiring in:

{n one year or less
Betwsen ane and hwo years
in more than two years

Group
2003

£ millien
109.8
1803
1,1639
29
227
2723
440
215.4
30.8

2,062.1

Group
2003

£ millien
4731
32.5
37

23
68.7

£67.3

Group
200
£million

109.8
1849
168.0
1219

S8y

W57

CGroup
2002

£ mitizn
337
165.8
&39.5
3.5
13.9
311
376
881
29.4
1,024.6

. .erp
2002
€ million
2463
475
05

23

72

3038

Geooup
2602
€ million

337
07
2054

2800

Company

2003
£ millien

I:amp:my.
k}

£ million
4488

46

452.8

Company
2003
Emiilion

180.0
159.6
169.2

448.8
2000
£ miltlon

42.7
40.0
1768
259.5

Co'wan
90
£ million

140.1

39

Comear.y
£ millicn
245.6
0

269.6

Compary
2002
£ rrillion

1401
285.6

385.7

2002
€ miltian
7.9

2204
2283
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continued

B 19 Financial Instruments

Details of the group’s policies on the use of financiatl instruments are provided in the Opersting and Financial Review an pages 3210 37.
As permitted by FRS 13 ‘Derivatives and other financial instruments: disclosures’, short-term debtors and creditors have been excluded
from the fallowing analyses, .

The interes! rate risk currency profile of financial assets and liabilities was a5 follows:

2003 2002
Non Interest Floating Fixed Non interest Floating Fixed
earing rate rate Total bearing rale rate Tatal
£milion £ million € milien £ miltion L millisn € millian £ mittion € million
Group:
Financial asssts:
Sterling 733 43.8 0.1 117.2 578 713 161 1452
Curo 173 96.2 1.1 24,6 1.7 9.8 5.2 16.7
US dollar 5.8 56.4 - 62.2 48 69.1 - 739
Hong Kang dollar 6.1 178 - 23.6 38 19.9 - 23.7
Canadian dollar 0.2 3.9 - 4.3 0.7 8.0 - 8.7
Other 10.3 7.6 0.3 18.2 10.2 6.9 - 171
) 213.8 225.4 15 439.% 9.0 185.0 213 2853
Floating rate financial assels comprise cash at bank and in hand which bears interest at prevailing market rates.
2003 2002
Non interest Floating Fixed Non intesest Floating Fixed
bearing rate rate Total bearing rata rate Tetol
£ miltlon £ million Emillion £ miltion € million £ million £ million £ million
Group:
Financial liabilities; '
Sterling 624 255.0 45.0 362.6 708 2298 25 303.1
Eura B1.3 146.0 254 252.7 .2 19.8 - 230
US dcllar 23 - 64.8 871 1.9 2.7 0.6 52
Hong Kong dollar 1.6 5.0 ~ &6 40 - - 4.0
Canadian dollar 14 - 04 1.8 12 - 24 36
Olher 0.2 8.1 - 83 n3 1.0 ~ 13
149.4 4141 135.6 69%.1 814 2533 55 3402

Floating rate financial liabilities comprise borrowings which primarily bear interest at a margin over the relevant inter-bank rate. The fixed rate
financiat liabititias relate to certain bank and other loans. The weightad average intzrest rate ol the fixed rate loans as at 31 December 2003
was 5.4 par cent [2002: 8.0 per cent].

Tl:\e maturity of the financial lizbilities was as follows:;

2003 2002
£ milllon £ miltion

Group:

Due:

In one year or lzss, or on demand 1228 40.9
Betwzen one and twoyears 2450 450
Betwzen two and five yaars 209.2 2522
Over five years 1221 . 2.1
699.1 340.2

There is no material difference between tha book and fair value of linancial assets and liabilities save for financial liabilities in the two to
five years eategory which have a book vatue of £209.2 million and a fair value of £186.3 miltion as at 31 December 2003 (£252.2 million and
£227.2 million respectively as at 31 Decembar 2002} and those in the over five years categery which havs a book vzlue of £122,1 million and
£84.3 million raspectivaly 35 a1 31 December 2003 [2002: £nil).

As 2t 31 December 2003, there were eight outstanding interest rale swaps under which the group pays a fixed rate of interest and recevas

a floating rate basad on six months’ LIBOR. The instruments cover US dollars, Canadian dollars, Euro and Sterling, and have a Sterling
equivalent of £75.1 million. The expiry dates ranga frem October 2004 to January 2008, with a weighted average period to maturity of 37 months
as at 31 December 2003.

Ther2 were six outstanding Euro interest rate swaps with a Sterling equivalent of £56.3 million held as at 31 December 2003 under vihich
the group paid a lixed rale of inferest and received a Hoating rale. These expirad on 16 January 2004 when the SPIE Eurobond was repaid.

In addition, there were bwo outstanding interest rate swaps under which the group pays a floating rate of interest and receives a fixed rate.
The instruments cover US doltars with a Sterling equivalent of £16.8 million 2nd expire in July 2013.

After taking into account the effects of forward fereign currency exchange contracts, there were no material currency exposuras in respact
of monetary assats and lisbilities that are not denominated in the functional currency of the relevamt business unil.

Gains and lasees on instruments usad for hedging purposes are not recognised until the exposure that is being hedged is recegnised in either
the profit and loss account or via an adjustment to the carrying value of an asset on the balance sheel.

There were no material unrecognised gains or tosses at the beginning or end of the year.

¥} AMEC plc Annual Report 2603




I 20 Provisions for Liabfitties and Charges

Oelerred

1axatien

€ milticn
Group:
As at 1 January 2003 17.0
Exchange and other movements 52
Acquisition af subsidiaries and businesses 132.1]
Utilised -
Profit and loss account {0.5)
Transfer to debtors 10.4

As at 31 December 2003 . -

Company: }
As at 1 January 2003
Profit and loss account
As at 31 December 2003

The deferred tax [assat)/provision is analysed as follows:

Ditference betwaen accumulated depreciation and capital sliowances
Other timing differencas
Tax lgsses

™ 21 Share Capital | |
The authorised share capital of the company is £350.0 mitlion 12002: £350.0 miltion).

Group and company:
Aliotted, callad up and fully paid erdinary shares of 50 pence each

The movement in issued share capital during the year was as lollows:

Group and company:

As at 1 January 2003

Qualifying employee share cwnership trust allotments
Exercise of executive share options

Exercise of AGRA Inc. stock options

As a\_31 Dec_ember 2003

Insurance
€ milflon

245

(0.5)
13

25.3

Group
2002

£ million
(2.8)

1.9
(5.7

110.4}

™9

Dn'cm:s
property
contracts
Tmilion

(0.5}

5.1

Group
202
Cmillion
3.
234
{9.7)

170

Retirement
indemnities
£ million

08
261

26,9

Company
20032
£ million

0.3
204

20.7

2003
£ miltion

149.6

Mumter

298,967,307
59,629
90.000
47.245

299,164,181

Tatal
€ million

471

Deferred
taxation
€ million

119
28
207

Ccmparr!
e
£ millien

0.4
175

179

1495

£ mitiion

149.5

01

149.4
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M 21 Share Capital

There are no performance criteria for the Savings Related Scheme nor for the Executive Share Option Scheme. The performance criteria
for Ihe Exezutive Share Option Scheme 1995 has been mel in prior periods and the criteria jor the Execulive Share Option Scheme 2002
are gutlined in the Directors’ Remuneration Report on page 49,

Tha number of sharz options outstanding under the Savings Relsted and Exaculive Schemes as at 31 December 2003 was as follows.

Qption price
per share
Pence Number
Savings Related Share Qption Scheme
Narmally exercisablz in the period between: .
July 2004 and December 2004 181.00 552,484
January 2004 and June 2004 230.00 2,871,738
January 2607 and June 2007 218.00 6,220,987

9,645,211

Ex.ecutive Share Option Scheme
Normally exercisable in the period beaween:
May 1997 and May 2004~ . ) ) 118.09 5.000

Exacutive Share Option Scheme 1995
Normatly exercisable in the period betwean:

February 1999 and February 2006 99.00 400,000
April 2000 and April 2007 1464.60 511,388
March 2001 and March 2008 153.50 19,543
April 2003 and April 2010 169.00 25,000
Jurie 2003 and June 2010 214.50 97,502

o - 1,253,833
Executive Sharz Dption Scheme 2002 '
Normally exarcisable in the period between:

Octobar 2005 and October 2012 212.75 2,148,000

March 2007 and March 2013 . 183.25 70,000

September 2007 and September 2013 276.25 2,871,541
5,109,541 -

In April 2000, AMEC acquired AGRA Inc. [now AMEC Inc.]. At the time vt the acquisition, AGRA Inc. Stock Option Plans were available to senior
AGRA employees. Grants of stock options were approved and the conditions for the exercise of grants were established by the AGRA Inc. board
of directors. The Plans were approvad under the rutes of the Montreal and Toronte Stock Exchanges. No performante criteria are required

to be met prior to exercise of options pursuant to the Plans,

Employeas holding options under the Plans were permitted to roll-over their oplions over AGRA Inc. shares into options over AMEC ple shares
following the acquisition, The resultant AMEC options outstanding as st 31 Dacember 2003 are as follows:

Option price
fer share
Pence Rumier
AGRA Inc. 10 year Stack Option Plan
Normally exercisable in the period between:
February 2000 and February 2009 1220 610
Decemnber 2000 and December 2009 171.30 85,484

] ) ) ) . ‘ 86,094
As at 31 December 2003, there were 4,103 participants in the Savings Related Scheme, 170 participants in the Execulive Schames and
4 participants in the AGRA Plan.

During the yzar, under the provisions of tha Savings Related Scheme, 72,109 shares wera transferrad to participants from the qualifying
employee share ownzrship trust {Quest) for a total consideration of £0.2 million. The company raceived £0.2 million from employzes in
respect of 59,629 shares allotted to the Quest.

Under the provisions of the Executive Schemes, $0,000 shares were allotted lo parlicipanis for a total consideration of £0.1 million and,
under the provisions of the AGRA Inc. Plans, 47,245 shares were allotted to participants for a total considerztion of £0.1 million.

The closing price of the shares at 31 Decamber 2003 was 250.00 pance (2002: 143.25 pence).
Oplions over 6,255,100 shares wera granted during the year under the provisions of the AMEC Savings Related Share Option Scheme.
Oplions ovar 3,002,541 shares were granted pursuant to the flerms of the Executive Shara Option Scheme 2002,
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W 22 Reserves
Share Capitat  Profi
pramium Revaluation redemplion and loss
account reserve reserve account Totat
£ mitlion £ miltion £ mitlion £ mitlizn € miltion
Group:
As at 1 January 2003 825 1.2 17.2 {8.6) 1023
Exchange and other movements - - - 123 123
Shares issued 0.3 - - - 0.3
Transfers on disposals - thRT] - 01 -
Adjustments arising from the full cansolidation of SPIE - - - 12.1) 1z
Retained profit for theyear - - - - 293 2%3
As at 31 December 2003 82.8 n"a 17.2 8.4 117.8
Company: '
As at 1 January 2603 825 03 17.2 193.1 223
Exchange and other movements - - - 1.4 [1.4]
Shares issued 0.3 - - - 0.3
Ratained loss for the year ~ - - [31.8) [31.8!
As a1 31 December 2000 _ 828 03 172 1599 2602
The cumulative goodwill {at historic exchange rates] written-olf against reservas in respect of acquisitions prior to 1 January 1998, when
FRS 10 ‘Goodwill and intangible assets’ was adopted, amounts to £200.2 million (2002: £200.2 million]. Of these amounts, Enil relates ta joint
ventures [2052: £40.5 million].
Tha loss of the company for the year was £1.1 miltion.
M 23 Reconciliation of Group Operating Profit to Net Cash Flow [rom Dperating Activities
’ o 2001 002
€ million £ millizn
Graup operating profit 1122 655
Profil on dispasal of fixed gssets - (1.5
Goodwill amortisation 163 10.7
Depreciation 478 263
|Decreaselfincrease in stocks (0.3} 335
Decrease in debtors 184.7 1221
Decrease in creditors and provisions 125%.2) 1198.7)
Exchange and other movements 3.6 15.0
Net cash flow from operating activities 97.9 33
W 24 Reconcillation of Net Cash Flow to Movement in Net Funds
' " N 2003 B
Emilllon £ million
Increase/ldecrease) in cash 95.5 {14.8)
Cash flow from movement in debt {291.3] 54.9
Cash flow from movement in liquid resourcas 20.2 125.2}
Change in funds resulting from cash flows {175.6) 149
Exchange and other non cash movemants 15.2) (7.6}
Movament in nel funds in Lhe year [180.8) 73
Net funds as at | January ' {373) {64.6)
Net funds as at 31 December ‘ o {218.7) 137.3)
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W 25 Analysis of Net Funds

As at ' Ex.:hanée and Asal

i Janunalg other non-cach 31 December

2 Cosh flzw movernents 200

€ raillion £ miltizn C million € mitlion

Cash at bank and in hand 1383 1103 {4.8) 243.8

Overdrafts [8.0) 114.8 10.1] {22.9)
955

Debt due within one year {25.7 161.1) 0.} (85.9)

Debt due alter ena year 2463} {2302 3.4 (€73.1)
{291.3)

Liquid resources 04.4 20.2 [3.6) 121.0

13731 1175.6] 15.2) {218.1)

Liquid resources comnprise short-term bank deposits, investments in government and corporate bonds and floaling rate notes.

W 25 Acquisitions and D_Isposal_s

Al acquisitions in 2003 have been accounted for undzr the acquisition method of accounting. A provisional assessment of the fair value to the
group of the asssts and lizbilities acquired on alt acquisitions has been made.

The book value of ths identifiable assets and liabilities relating to the acquisition of the outstanding 56 per cent of SPIE was as follows:

Diher Net assels
Book value Revaluations”  Resialernents™  adjustments acquired
Cmittion € millizn € mitlion € million £ million
Intangible assets 157.3 (33] [154.0P -
Tangible assets 105 {238} 867
Investments 47.8 10.5 58.3
Stocks 515 1367 148
Debtors 1,3325 (299.5) 842 111468
Deferred tax 39.3 {7.01 301
Net cash 114.7 {780} 357
Craditors 11,563.5) 6249 {84.2) f19.7p  D1.2425)
Provisions {3281 65 26.1)
2573 168 - {$73.7) 76.8
Equity minority interests 13.2) 03 {2.9]
Net assets/[liabilities) acquirad 2541 {6.5) - {123.7} 73.9
Qutstanding 54 per cent of net assets/lliabilities} acquired 39.9
Goodwill on acquisition of outstanding 54 per cent 146.7
186.6
Consideration:
Cash 182.6
Cosls of acquisition 40
) 186.6
The goodwill capitalisad relating te SPIE comprised the following: ‘
Goodwill on acquisition of vulstanding 54 per cant 146.7
Share of SPIE's goadwill on acquisitions made since February 1997 350
Unamortised goodwill arising from 46 per cent acquisition of SPIE 0.7
Goodwill capitalised ' 182.4

Notes

(il Removal of assets and liabilities relating to Spie Batignolles and revaluation in line with the consideration received for the disposal
of 51 per cent of the shares in this company.

li} Adjusiment for 2 non-consotidated subsidiary.

iili] Removal of goodwill.

tivi Provisions for warrantizs and indemnities arising from the disposal of Spie Batignellas and provisions lor taxation arising directly from
AMEC’s acquisition of the outstanding 54 per cent of SPIE,
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M 26 Acquisitions and Disposals

Anumber of smaller acquisitions were mzdz in the year ended 31 December 2803 for an aggregate consideralién of £33.7 million. Ti‘ne aggregate
book value of the identifisble assets and lisbilities wias £7.9 million and the aggregate goodwiill arising on the acquisitions was £25.8 million,

The zcquisition cost of jaint ventures and other investments amounted to £16.3 million in 2003 and principally releted to investments in public
private partnarship projects and shares in the company acquired for the purposes of the Performance Share Plan 2002.

Joint venturss and other investments with a carrying value of £11.6 million were disposed of in the year, realising proceeds of £11.7 mitlion.

B 27 Capital Commitments

Cral}p o Gmuﬁ Combany Comgs
2043 2002 2003 203,
£ million E million € mitlion L million
Contracted but nat previded for in the accounts i 2.2 1.6 ~ 0.1

As at 31 December 2003, there was a commitment to invest a total of £38.7 million (2002: £52.5 million} in various public private and
regeneration partnership projects of which £2.8 million (2002: £1.2 million] will be equity investment and £53.9 mitlion {2002: £51.3 miltion)
will be subordinated debt.

W 28 Lease Commitments , _ ‘
The current annual commitments payable under non-cancellable operating leases were as follows:

!.a_r'uiand I:a.r‘&g'and Plant anq Plant ond
2003 2002 T 2003 T 20m
£ million Tmillion £ milion € mitlion
Group:
Expiring:
In ane year or less 1.3 2.0 5.0 2.0
Between two and five y2ars 10.7 13.9 15.0 8.8
Over five years 19.3 5.0 0.1 -
_ 31.3 219 28.1 118
Company:
Expiring:
Over fiva years ] ' ) 0.4 0.4 - -

m29 Contingent Liabilittes S . o _
Guarzantees given by the company in respect of borrowings of subsidiaries amounted to £0.2 million as al 31 December 2003 [2002: £2.6 miltion}.

The company and certain subsidiaries have given counter indemnities in respect of periormance bonds issued, on behalf of group companies,
in the normat course of business. This includes direct and indirect support on a joinl and several basis for a performance bond on the
Cross Israe! Highway Concession for an amount of £83.7 mitlion {2002: £93.3 million).

AMEC has an effective 11 per cent interest in the Cross Israel Highway Concession. It has provided support on a joint and sevaral basis both
diractly to an intermediale company and indirectly from the intermedisle company to the concession for tetters of credit that the concessien

has procured from external benks. These {atlers principally refzte o the performance obligations of the concession. The intermediate company
lin which AMEC has 2 one third share] has a one third share in the concession and its share of the performance obligations of the concession
amounted to £28.8 million as at 31 Decernber 2003 {2002: £41.8 million). The performance obligations of the concession amaunted to
£86.4 million as at 31 December 2003 (2002: £125.4 million]. AMEC's share of the concession’s obligations may exceed its effective 11 per cenl
share should any of the other parties fail, a situation, which is not currently envisaged, Dne of the letters of credit procured by the concession
is a continuous guarantee for an amount of £22.6 million and is renewable annually. ltis not envisaged that the guaraptee would exceed this
amount over the life of the concession.

The borrowings of joint ventures, consolidated on a gross equity basis, are gensrally without receurse to AMEC other than for nermai
pzrformance obligations which are usually given on a several basis. AMEC has provided guaraniees in respect of committed bank facilities
granted to certain property joint ventures. The borrowings dravm against lhese facilities amounted to £37.0 million at 31 Dzcember 2003
{2002: £34.0 million], and the current debt service ratios for these joint venluras are all within the agreed levels,

AMEC has a commitment to invest £86.7 miltion in joint venture projects and further details are provided in nola 27, it has also provided guarantees
on cerlain projects to invest further amounts of up lo £9.8 million if the projects do not perform satisfactorily. No future adverse events, however,
are cusrantly envisaged. In addition, AMEC has provided joint and several guarantees an certain projects for ils pariners’ investment commitments.
Guarantees provided directly amounted fo £27.0 millian as at 31 December 2003, an amount that would be increased by a further £53.3 million if the
indirect guarantees on the Cross Israet Highway Concession were included. All parties on the Cross Israe{ Highway Concession are forecast
to fullil their investment commilments by the end of April 2004, The failure of any of AMEC's partners, however, is not currently envisaged.

AMEC takes internal and extarnal legal advice in considering known legal claims and actions made by or against the company. Consequently
it carefully asseszes the likelihood of the success of a claim or action. AMEC makes an appropriate provision fer those legal actions or claims
for and against the company on the basis of the likely outcome, but makss no provision for those which are unlikely to succeed.
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m 29 Cantingent Liabilities

During 1994 and 1995, AMEC Construction Management Inc. IACMI, {a whally avmed subsidiary of AMEC plc], entered into various contracts
véth tha United States General Services Administration {G5A) for the construction of courthouses in Missouri and California and for the
refurbishment and ssismic upgrade of a US Customs House in California. The total value of these contracts at point of signing was in the
order of US$290 million. Dus, inter alia, lo unforeseen site conditions, client delays and numerous design and scope changes, ACMI

sullered significant cost averruns and submitted substantial racavery claims.

In June 1999, GSA terminated the right of ACMI to complete one contract, which at that stage was 85 per cent complete. ACM) contested the
termination and sued the GSA for recovery of &l claims on Lhis contract,

The United States Department of Justice then filed a counterclaim allaging false claims on the GSA contracts and sought to argue that,
as a result, ACMI had forfeited its rights to racovery of all claims,

ACHME, upon legal advice, pleaded guilty in December 2000 and November 2001 to two federal felonies and paid two fines totalling approximately
USS1.2 million. AMEC also agreed to introduca additional ethical processes and procedures, both for the Narth American workloree and for
those staft employed by AMEC, whose responsibilities caused them to have regular business contact vath AMEC North America and thus,

the US Government,

On 20 August 2002, ACMI and AMEC plc, a pary to the North American bonding arrangements, were netified, as a consequenca of the ACM
non-tompliance oifencas, that they had been debarrad from seeking cantracts with the US Government vath retrospactive elfect for a 12 month
period from 20 February 2002. AMEC ceased to be debarred on 20 February 2003 and is now able 1o bid for alt US govarnment contracts.

The GSA recently filed a motion for summary judgement seeking an order declaring that ACMI had forfeited its claims on all the projacts.
ACMI opposed the motion and oral argument was held in February 2004. A decision is not expected for at t2ast six months.

AMEC continues to hope that an amicable settlement of all the outstanding issues with the B5A can be secured but there is, at this time,
no certainty that such an outcome will be achigved.

M 30 Pension Arrangements

The group operates 2 pumber of pension schemes tor United IKingdom and averseas employees. All United Kingdom members are in defined
benefit schemes and the majority of overseas employees are in d2fined contribution schemes.

(a) SSAP 24 ‘Accounting for Pension Costs’
Contributions by employees and employers are paid in accordance with the advice of qualified actuaries and are held separately from the assels
of the group in trustee adrinisterad funds.

The total pension cost for the group was £12.8 million {2002: £16.9 million] and thare is a prepayment of pension costs as at 31 Dacembar 2008
of £70.3 million (2002: £59.0 million} inctuded within debtors: amounts falling due after ona year.

The projected unit valuation method has been used to assess liabilities and future funding rates for the three major schemes which cover
approximately 90 par cent of United Kingdom members, The latest actuarial vzeluations of these schemes were undertaken as at 31 December
2001 and 1 April 2002. These showed thal the market value of the assets was £1,068.6 million, with the actuarial value of assets being sufficient
to cover 114 per cent of the accrued benafits. The principal assumptions were based upon future investment returns of 5.50 to 6.30 per cent,
tuture pensionable salory increases of 3,70 to 4.75 per cent, future pension increases of 2.50 16 2.70 per cent and valuation rates of interest

of 5.50 to 5.40 per cent.

|b) FRS 17 ‘Retirement benefits’

The valuations used for FRS 17 disclosures have been based on the most recent valuations of the three majer schemes as at 31 December
2001 and 1 April 2002, and updated by the schermes’ actuaries for the requirement to assess the presant value of the tiabilities of the schemes
as at 31 Dzcember. The assats of the schemes are stated at their aggregate market value as at 31 Decamber.

The financial assumplions used to calculate the schemes’ liabilities under FRS 17, on a projected unit valuation mathod, are as follows:

2002 7002 2m

Per cent Per cent Per cent

Rate of discount 5.4 5.5 6.0
Rate of inflation 2.7 23 24
Rate of increase in salaries 37 33 34
Rate of increase in pensions in payment ) 2.7 23 2.4

The assumptions used by the actuaries are the best estimates chosen from a range of possible actuarial assumptions which, due to the
timescale coversd, may not necessarily be borpe out in practica.
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I 30 Pension Arrangements

The market value of the schemes’ assets, (which are not intended tc be realised in the short-term, and may be subject to signilicant thange
tefore they are realised), and the present value of the schemas’ lizbilities |which are derived {rom cash flow projections over long periods

and thus inherantly uncertain) viere as follows:

Long-term rate Lorg-term rate Leng-term rale
of return of return of return
expected 3s at Valueasat expecled asal Valuzasa!  expected os al Value as ot
J1December 31 Decembor 31 Dzcomber 31 Decomber 31 December 31 December
2503 2003 2002 2062 1 2001
Par ¢ent £milllen Per cent Crmittion Per cent Cmiltion
Equities 78 8213 7.5 459.9 75 548.0
Bonds 54 380.1 2.5 380.1 55 3660
Property 6.8 90.1 6.5 729 63 81.0
Cash 4.5 34 45 25.2 45 35.0
Total market value of schames’ assets 1,074.9 9411 1,030.0
Present velue of schemes’ Liabilities {984.4) {625.7) 7260}
Surplus in the schemes 120.3 115.4 3040
Related deferred tax tiabiliyy (361 348} 191.2
Net pension asset arising under FRS 17 8.2 8038 ' 2128
The movement in the surplus in the schemes during the year is as follows:
2003 7002
Group Group
£ million £ mitlion
Surplus in the schemes as at 1 January 115.4 304.0
Current service cosl {26.7) (2321
Contributions gaid 16.4 155
Netreturn on assets 14.9 23.1
Actuarial (osses 0.7 (204.0)
Surplus in the schemes as at 31 December ) ) 120.3 115.4
If FRS 17 had been fully adopted in thase accounts the pension costs charged would have been as follows:
2003 2002
. . . . L. . . Group Group
(il Analysis of other pension costs charged in arriving at group operating profit: £ milton € million
Current service cost 5.7 ) 22
2003 2002
. . ) . L. . Group Greup
{ii] Analysis of ameunts included in arriving at net interest payable: £ million € million
Expected return on pension schemes’ assets 57.7 63.7
Interest on pension schemes’ liabilities £42.8) 120.6)
- 169 B
2003 2002
. . . . . s Group Group
liii} Anatysis of amounts included in the consolidated statemenl of total recognised gains and losses: £ million £ miltion
Actuat return less expected return on schemes™ assets 84.7 [150.7)
Experience gains and losses on schemes’ lizbilities 7.0} 14.6)
Changes in assumpticns (78.4) 18.7
Acwarial losses (0._7] ) 1204.0]
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continued

o 30 Ff_e_nsiovn Arrangements

{f FRS 17 had been fully adopted in these accounts the net assats and profit and toss account reserve would hava been 25 follows:

{i} Net aszels
Net assets per consolidated batance sheel
SSAP 24 prepayment [net of deferred tax)

Net assets excluding SSAP 24 prepayrnent
Net pension assel arising under FRS 17

Net assels inciuding net pension assel arising under FRS 17

i} Profit and loss account reserve:
Profil and loss occount reserva per consolidated balance shest
SSAP 24 prepayment [net of deferred tax)

Profit and loss account reserve excluding SSAP 24 prepayment
Net pznsion assel arising under FRS 17

Profit and loss account reserva including net pension asset arising under FRS 17

History of experience gains and losses:

Difference between axpected and actual return an schame assets

Percentage ol scheme assets
Exparience gains and losses on scheme liabitities
Percentage of scheme liabilities

Total amcunt recognised in staternent of total recognised gains and losses

Parcentags of scheme fiabilities

L] 31 Related Party Transactions

2003
Group
£ million

84.7
7.00

(0.7}

2003

Broup
Per cent

7.9
©.7)

(0.1

2003
Group

£ mitlion
2745
{4%.2)
2253
84.2

309.5

62003
it
€ mllfi:g
64
149.2)
(42.8)
8.2

414

2002
Group
£ milticn

(150.71
[4.6)

(204.0)

2002
Group
£ mllion
2536
{41.3)
2123
808
2737

2002
Group

£ million
18.6)
413)

[49.9]
80.8

309

2002
Group
Per cent

(16.0)
0.6}

{24.7)

During the year there were a number of transactions vith joint ventures, associales and joint arrangements, all of which arose in the normat
course of business. These transactions and the related balances outstanding as al 31 December are as fotlows:

Services rendered
Services recaived

Sale of lixad assets
Purchase of fixed assets
Provision of finance

Emillion
63.2
19.0
49.2

1.4
14,3

The amounts recsivable from, and payable to, joint ventures are disclosed in notes 15 and 16,
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Value of transactionsin the year
2003 2002

£ million

27.3
18.9
364.9
1.1
7.4

Qulslanding balance
as at 31 December
2002

£millisn £ million
8.3 11.4

0.6 2.6
448 145




The lollowing should be read in conjunction with the repart of
the auditars which is sel out on the following page.

Company law requires the directors to prepare acceunts for
@ach financial year which give 3 true and fair view of the slate
of aifairs of the company and the group and of the profit or lass
for that period.

In preparing those accounts, the directors are required (o:

{1 selact suitable accounting policies and then apply them
consistently;

£J make judgements and estimates that are reasonable and prudent;

O state whether applicable accounting standards have been
followed, subject to any material departures disclosed and
2xptained in the accounts; and

D prepare the accounts on the going concern basis unless it is
inappropriate to presume that the group will continus in business.

The directors are responsible for keeping proper accounting
records which disclose with reasonable accuracy at any time the
financial pasition of the company and to enable them to ensurs
that the accounts comply with the Companies Act 1985. They have
general responsibility for taking such steps as are reasonably
open to them to safzguard Lthe assels of the group and to prevent
and detect fraud and other irregutarities.
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We hava audited the accounts on pages 53 to 74. W hawe also
audited the information in the direclors’ remuneralion report 1hat
is described as having been audited.

This report is made solely Lo the company’s members, as 3 body,
in accordance with section 235 of the Companies Act 1985. Qur
audit work has been undertaken so that we might state to the
company's members those matters we are required to state

10 them in an auditor’s regort and for na other purpose. To the
fullest extent permitted by law, we do not accept or assume
responsibility to anycne othzr than the company and the
company's members as a body, for our audit wark, for this report.,
or {ar the opinions we have formed.

W Respective Responsibilities of Directors and Auditors
The directors are respansible lor preparing the annual report and
the directors’ remuneration report. As described on the previous
page, this includes responsibility for preparing the accounts in
accordance with applicable United Kingdom law and accounting
standards. Qur respensibilitias, as independent auditors, are
established in the United Kingdom by statute, the Auditing
Praclices Board, the Lisling Rules of the Financiat Services
Autherity, and by our profession’s ethical guidance.

We report 10 you our opinion 25 to whether the accounts give a
true and fair view and whether the accounts and the part af the
directors’ remuneration report to be audited hava been proparly
prepared in accordance with the Companies Acl 1983, We also
report to you if, in cur opinian, the dirsctors’ report is not
consistent with the accaunts, if the company has not kept proper
accounting records, if we have not received all the information and
explanations we require for our audit, or if information specified
by law regarding dirzctors’ remuneration and trenssctions with
the group is not disclased.

We raview whether the stalement on page 44 reflects the
company'’s compliance with the seven provisions of the Combined
Code specified for our review by the Listing Rules, and we report
if it does not. We are not required to consider whethar the board’s
statements on internal control cover all risks and cantrols, or
form an opinion on the effectiveness of the group’s corporate
governance procedures or its risk and control procedures.

Wz read the other information contained in the annual report,
including the corporate governance statement and the unaudited
part of the directors’ remuneration repari, and consider whether
it is consistent with the audited sccounts, We considar the
implications for our rzport if vse become aware of any apparent
misstatements er material inconsistencizs with the accounts.
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M Basis of Audit Opinion
We conducted our audit in accordance wilh Auditing Standards
issued by the Auditing Practices Boand. An zudit includes
examination, on a test basis, of evidenca ralzvant 1o the amounts
and disclosures in the accounts and the part of the directors’
remuneration report to be audited. It also includes an assessment
of the significant estirnates and judgements made by the direclors
in the preparation of the accounts, and of whethar the accounting
policies are appropriate to the group’s circumstances, consisiently
applied and adequately disclosed.

We planned and performzd our audit sa as to obtain all the
inforrnation and explanations which we considered necessary
in ordar to provida us with sufficient evidence to give reasonable
assurance that the accounts and the part of the directors’
remunerstion repart to be audited are frez from malerial
misstatemant, whether caused by fraud cr other irregutarity

or error. In Jorming our opinion we also evaluated the gverall
agequacy of the presentation of information in the accounts and
the part of the directors’ remuneration rzport to be audited.

1 Opinion
In our opinion:

[ the accounts give a true and fair view of the state of affairs of the
company and the group as at 31 December 2003 and of the profit
of ithe group for the year then ended; and

[ the accounts and the part of the diractors’ remuneration report,
on pages 50 to 52, ‘o be audited have bzen properly prepared
in accordancs with the Companies Act 1985,

KPMG Audit Plc _ l C
Charlered Accountants Lk ﬁ LA
Registerad Auditor l{ f M C—- ? )
Manchester

11 March 2004



Summarised consolidated results
Tolal turnover:

Continuing operations
Discontinuad operations

Prolit on ordinary aclivities before googwill amertisatien,

exceptional items and taxation:

Continuing operations
Discontinued operations

Goodwill amortisation

Exceplional items:

Reorganisation costs

Profit/llcss) on disposal or closure of operations
iributzble goodwilt

Loss an disposat of fixed assets

Profit on ordinary activilies bafare taxation
Taxation on profit on ordinary activities
Profit on ordinary sctivities after taxation
Equity minority interests

Profit for Lhe year

Dividends on equity shares

Dividends en non-equity shares
Retained profit/lloss) for the year

Basic earnings per ardinary share
Dilutad eamings par ordinary share®
Dividends per ordinary share

Dividend cover®

Summarised consotidated balance sheats
Fixed assets

Net working capital

Net ldebti/cash

Provisions for lizbilities and charges

Net asszts

Shareholders’ funds
Equity minority inlerests

2003
£ millian

4,712.7

47127

1125

1125
117.0]

0.6

0.4}

0.2
95.7
{3491
60.8
(0.8}
60.0
(3071

29.3
20.4p
25.3;:

105p

2.46x

852.2
1102.3)
{2181}

{57.3)

2745

2674
74

2745

The figures are stated in accordance with the accounting policizs set out on page 58.

*Before goodwitl amortisation and exceptional items.

2002
Emillicn

43316

43316

1052

105.2
(130

(12.9)
[12.0
128.0)

152.%1
9.2
(28.61
10,6
02
10.8
[29.5)

18.7)
3%
24.3p
10.0p
245

395.7
(57.7
(37.3)
{47.1)

253.6
2518

253.6

tPro forma basis assuming preference shares were converled fo ordinary shares on 1 January 2001.
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091 2060
£ million £ mitiion
4,4675 3,980.0
44875 3,980.0

167 959
1186.7 969
fit1) 16.71
[24.04 {6.8]

0.5} 3.6)

0y -
2591 {10.4]
80.7 728
[33.3] (29.9]
474 49.9
- 0.1
47.4 49.8
12591 [18.8}
[13.8) 9.2}
5.7 218
127% 19.1p
%5t 25

2 8.5p
28 2
4616 452.3
[84.9) N8
144.6} {211.8]
146.2) {48.6]

2819 2837
285.7 281.5

22 22
) 287.9 283.7

1599
L{million

3.0625
383

3,008

79.3
29

144.5
105.2
(66.7
2437
2437

20637
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The subsidiarizs and joint ventures which, in the opinion of the
directors, principally affact group trading results and net assats are
tisted below. Except where indicated, all subsidiaries listed below are
wholly awned, incorparated in Great Britain and carry on their activities
principally in their countries of incorporation, Shares are held by
subsidiary companies excapt wiere marked with an asterisk where they
are hald directly by the company, Al holdings are of ordinary shares,
except where atherwise indicated. A full tist of subsidiaries vAll be
fited with the Registrar of Companies with 1he next anpual retum.

Subsidiaries
AMEC S.A {France}
AMEC Australia Pty Limited (Austratial (notz 1)
AMEC [Bermuda) Limited tBermudal
AMEC BKW Limnited
AMEC Capital Projects Limited
AMEC Civit Engineering Limited
AMEC Civit LLC [USA) (80%) {note 2)
AMEC Construction Limited
AMEC Constructian Management Inc. {USA)
AMEC Davelopments Limited
AMEC Earth and Environmental Limited {Canada) [note 3)
AMEC Earth and Environmental Inc, {USA]
AMEC E&C Servicas Limited ICanadal [note 3)
AMEC E&C Senvices Inc, [USA)
AMEC Electrical and Mechanical Engineers Limited
{Hong Kong) [note &)
AMEC Facilities Limited
*AMEC Finance Limited
AMEC Foundations Limited [Canada}
AWEC Foundations Inc. (USA)
*AMEC Group Limiled
AMEC Group Singapore Pte Linited {Singzporel
AMEC Holdings Inc. [USA}
AMEC Inc. {Canada]
AMEC Ingenieurbau GmbH [Garmany}
AMEC Intarnal Asset Managament Limited
AMEC International Construction Limited
{operating outside the United Kingdom)
*AMEC Invasiments Limited
AMEC Offshore Services Limited
AMEC Power Limited
AMEGC Project Investments Limited
*AMEC Pruperty and Overseas Investments Limited
*AMEC Services Limited (nate 3}
AMEG SPIE S.A. [France)
AMEC SPIE Benelux b.v. (Belgium)
AMEC SPIE Capag S.A. [France)
AMEC SPIE Cormmunications S.A. [France)
AMEC SPIE Energie Services S.A, [France]
AMEC SPIE Est SAS [France)
AMEC SPIE ile-de-France Nord- Quest SAS (France}
AMEC SPIE Ouest-Centre SAS [France)
AMELC SPIE Rail i~R) 5.A. [France)
AMEC SPIE Rail Systems Limited (note 6}
AMEC SPIE Rail {UK] Limited
AMEC SPIE Sud-Est SAS {France)
AMEC SPIE Sud-Ouest SAS |Francel
AMEC Utilities Limited
Attantic Services Limited [Bermudal
CV Buchan Limited
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MISA 5.A. {Spain]

Ipadex SAS (France)

Midwest Pipeline Contractors Inc. [USAI
SPIE S.A, {France}

Spie Enertrans S.A {France)

US Pipelines Inc. {USA]

Joint Ventures

City Airport Rail Enterprises [Holdings) Limited {50%]} {note 7}

Eurogem S.A. (France] {40%) {note 8)

Européenne dz Travaux Ferroviaires S.A. [France] (50%] Inotz 91

Fluor AMEC Entarprises LLC [49%) [note 10}

Health Management {Carliste] Holdings Limited (503%) [note 11}

Health Management (UCLH) Holdings Limited {33.3%) (note 12}

Ician Devalopments Limited [50%) Inote 13)

KIG Irnmebitien Beteiligungsgesellschalt mbi {Germany) (50%] Inote 14}

Newcastle Estate Partnership Holdings Limiled {50% - ‘A" shzres] Inote 15)
“Northern Integrated Services Limited (50% - ‘B’ shares] inote 16)
*Road Management Group Limited (25%! inote 17}

Road Managament Services (A13} Holdings Limited [25%) [note 16)

Road Management Services {Darrington} Holdings Limited [25%] (nota 19}

Wastawater Managemant Holdings Limited {25% ~ ‘8" shares) {note 20)

Associates
Spie Batignolles S.A. [France] (49%) Inote 21}

Netes

1 Theissued share caplial of AMEC Auslralia Pty Uimited is 62,730,001 erdinary
srares of A31 each, 12.500,92) closs A redacmable greference shores of AS1
each and 2,500 non-cumulative redeermable preference shares of AST each

2 Theissued share capitzl of AMEC Ciil LLL is 3,CC0 cominon shares of

US51 each,

fn Jaruary 2034, AMEC Sarth and Environmental Limited and AMEC E&C Services

Limriled merged to form AMET Americas Limited.

&  Theissued share capitel of AMEC Electrical and Mechanica! Enginesrs

timited is 41,000,000 ordinary sharas of HK$1 each, 1,035,000 cumutative

redeernable preference shares of US$1 each and 150,00C "6’ preference shares

of HHS10 each,

Trie issued share capital 6! AMEC Services Limited is 50 mitlisn crdinary shares

of #9p eazh and 50 million preference shares of Ip each.

¢ Theissued shore capital of AMEC SPIE Rail Syslems Linited s held 50% AMEC
ple and 50% SPIE Enectrans UK Uimitad.

7 The issued share tapital of City Airport Rail Enlerprises [Holdings) Limited

is £0,000 ordinary shares of £1 each,

The issued share capitzl of Eurogem SA is £0,220 erdinary shares of €17 each

The issued share copital of Europdenne de Travaux Ferrovinires S.A, is 970,000

ardinary shares of €14 each.

16 The shore capitad of Fluer AMEC Enterprises LLC is 35 yot unissued butis
expected to be initally US$4,000,000.

11 The isued sham capital of Health Management [Carlisle} Heldings Limited
is 841,002 ordinary shares of €1 each.

12 Theissued share capital cf Health Managemant (UTLHI Keldings Linsited
is 2,912,135 erdinery shares of £ cach,

13 The issued share comtal of Ician Developenents Limited is 10,009 ordinory
A shares of £1 each and 10,060 ordinary ‘B’ shares of £1 cazh,

14 KIG Immobilien Beteiligungsgesalischaft mbH is a limited Lability partnership.

15 Theissued share capital of Newcastle Estale Parinership Holdings Limited
i5 500,000 ‘A’ ordinary shares of £1 each and 500,000 ‘B’ ordinary shares of
€1 each, .

16 The issued share capita! of Northern Integrated Sarvices Limiled is 12500
A erdinary shares of £1 cath ond 12,503 '8 erdinary shares of €1 each,

17 Theissued share capital ¢f Road Managernent Greup Limited in 25,335,004
ordinary shares of £1 each.

18 Thaissued share capitel of Road Management Senvices {A731 Holdings Limited
is 33L,454 ordinary shares of £1 each.

17 The issusd share cepital of Road Manegement Services (Barringten] Huldings
Limited is 50.030 srdinary shares of £1 each,

20 Theissued share capital of Wastewater Managemant Haldings Limited is
150,000 ‘4 ordinary shares of [1 2ach, 75,000 '8’ ordinary shares of €1 each and
75.000'C' ordinary shares of £1 each,

21 Theissued share capitsl of Spia Batignclies S.A. js 23,803,2ED ordinary shares
cf €1 each

w
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Financial Calendar

March Preliminary snnouncement for the year ended 33 Decernber.
April Annuat report and accounts for the year anded 31 December,
May Annua! generat mesting.

September interim report for the half year 2nded 30 June.

Interim and preliminary announcements notifiad to the Landon Stack
Exchange are available on the internet at www.amec.com, Copies

of annual reparts and accounts are also available upon writlen
request from: WiLink, Hook Rise South, Surbiton, Surrey KT6 7LD,
United Kingdom.

Payment of Dividends
Interim ordinary dividend announced in August and paid in Januzry,

Final ordinary dividend announced in March and paid in July.

Shareholders who do not have dividend payments made directly inta
their bank or building society accounts through the Bankers Automaled
Clearing System [BACS) may do so by contacting tha company's
registrar, Capita Registrars,

Dividend Reinvestment Plan

A dividend reinvestment plan [ORIP) is available for the convenience
of sharehotders who would prefer the company to utilise Lheir dividends
for the purchase, on their bzhalf, of additionat shares of the company
instead of receiving cash dividends.

The DRIP provides for shares to be purchased in the market on, or
a5 s00n as reasonably practicable thereaftar, any dividend payment
date at tha price then prevaiting in the market, Further details

of the DRIP may be obtained from:

Capita Ragistrars .

The Registry, 34 Béckenham Road, Beckenham, Kent BR3 4TU
United Kingdom

Tel: +44 {0]20 8639 2000

E-mail: ssd@capiteregistrars.com or visit the web site at
www.capitaregistrars.com

Etectronic Communications

AMEC’s web site has a facility whereby shareholders can link to the
company's registrar Capita Registrars via its veb site in order to
gain access to general shareholder information as vrell as personal
sharaholding details. You will need an internet-enabled compuler
with Internet Explorer 4 or Netscape 4 or above to access these
shareholder services. If you wish to access details of your parsonal
shareholding you will need your investor code, which is printad in
the bottorn right-hand corner aof your AMEC share certificates and
dividend tax vouchers.

To access these services:

1 Select the ‘Investors’ home page of www.amec.com
2 Click on the 'Need ta contact the registrar?’ link
3 Select the service requirad

AMEC now offers shareholders the opportunily to receive
communications such as notices of shareholder meetings and
the annual repont and accounts electronically. AMEC encourages
the use of electronic communication as, not only doas it save the
company printing and mailing costs, it is also a more conveniant
and prompt method of communication,

1f you decide to receive communications elzctronically, you wiill be
sent an 2-mail message ezch time a naw shareholdar report or
natice of meeting is putlished. The e-mail will contain links to the
appropriate web site where documents can be viewed. [t is possible
to change your instruction at any time by amending your details on
the registen.

il you wauld like to reczive electronic communications, you will need
to register your e-mail address as follows:

1 Sslect he ‘laveslors’ home page of wvav.amec.com

2 Click on the ‘Need to comacl the registrar? link

3 Click on the ‘Electronic sharehelder communications' link

4 Subject to having accepted the conditions of usa of the Electronic
Communications Service pravided by Capita Registrars, enter your
tamily name, investor code and postcade and then click on ‘go’

If you decide not to register an e-mail address with the registrar,
you will continue to receive all communications in hard copy form.

If you have any gueries regarding electronic communications,
please contact the company’s registrar, Capita Registrars,
on +44 (0]B70 142 3100.

Registered Office

AMEC ple

Sandiway House, Hartford, Northwich, Cheshire CW3 2YA
United Kingdom

Registered in England No 1675285
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Visits to the
investors pages -
of www.amec.com

- are up 37% on
‘ayearago.

"AMEC ple }.\nnual“Report 2005_ _ .

AMEC investor relaticns is cemmitted to improving the
understanding of AMEC and ils business activities in tha financial
community, enabling financial markets to place an appropriate
valuation on the company.

This report provides an overview of AMEC's investor relations
strategy. the investor relations programme in 2003 and other
information of interest to shareholders.

AMEC's investor relations stratzgy reflects the company’s guiding
principles {available at vaww.amec.com) and its responsibilities
1o sharcholders, which are:

[J to seek to achieve the bast returns on investment that markets
will allow and provide accurate and timely information on the
company's performance; and

) to manage the akairs oi the company through responsible and
effective corporate governance, identifying and managing tha
risks inherent in our activities on an ongoing basis.




The strategy is tocused on thrae key areas

0 Compliance vath sl regulations relating to the conduct of companies
tisted on the London Stock Exchange. This includes ensuring
that all markal sensitive information is issued firstly through the
London Stock Exchanga and as soon 2s possible thereafter is
made available to tha inancial community through various channels
including AMEC's carporate web site at wwww.amec.com;

[0 Understanding the shareholder base and market sentiment
towards AMEC. This is achigved through clase working relationships
with advisers, regular sharz register analysis and non-attributable
feedback from analysts znd investors; and

B Delivery of a comprehensive programme of investor relations
activity involving effective communicalion and consultation with
currenl and potential investars and analysts.

AMEC investor relations controls and coordinates the company’s
programme of investor relations activity in line with this strategy.
In support of its objectives, AMEC has put in place a management
and policy framework far inveslor relations togethar with best
practice notes on contact with the financial community, stock
exchange announcemants and publish2d information, These
docurnents are available Lo atl employees on the company's intranet.

Review of 2003

Key events in AMEC’s invastor relations programme are the
company's preliminary and interim results announcements,
annual general meating and related trading updaiss. In the year
ending March 2004, these events tock place an the following dates:

Annual generat meeting wrading update 8 May 2003
Trading update 24 Juna 2003
Inlerim results announcement 28 August 2003
Trading updale 8 January 2004
Pretiminary results announcement ’ 11 March 2004

On the days the preliminary and interirn resulls ware anngunced,
AMEC's chairman, chief execulive and finance diractor made
presentations to analysts and institutional investors in London,
with their slides and speaking remarks being published at the
lime of delivery on AMEC's web site. interviews were also givan Lo
journalists from l=ading newswires and the natignal press.

Following both the preliminary and interim results announcements,
major sharehelders were offered one-on-one meetings with
managemant, with other institutional shareholdzrs being

offered the opportunity te attend group meetings hosted by the
company's brokers.

During the course of 2003, AMEC mat with a total of 73 institutions
in the UK, France, Germany and the Uniled States. In 2004
meelings in other Europsean countries are also being considersd.

AMEC recognisas ths importance attached by the financial
community ta meetings with line management and having

the opportunily o take part in site visits. In 2003, analysts and
institutionat investors tock part in successful site visits to
Wallsend. UK and Bordeaux, France, at which AMEC's oil and

gas and reilway businesses respactively viere presented by senior
operational management. A forum was held in London at which
the financial cornmunity was given Lhe opportunity to meet
manzgament rapresenting AMEC's UK, North American and
Eurcpean businesses. Alf of these events were anpounced in
advance to the London Stock Exchange, with all slides teing
published on www.amac.com on the day of presentation.
Non-attributable feedback was extremaly pesitive and such events
will continue to form & central part of AMEC's investor relations
programme.

During 2003 over 100,000 visits ware made ta the investors pages
of vavwv.amec.com. With the number of visits currently running
some 37 per cent abova a year ago, this confirms the imporiance of
the internet as a source of information for the financial community.
The site was nominaled for the "Best FTSE 250 Investor Relations
web site” in 2003 by the UK Investor Relations Society. itis
AMEC’s policy to review the sile in line with investor relations best
practice and in this regard broker forecasts, details of major
shareholders and directers’ share dealings have besn added over
the last year. The site’s e-mail alarting service remains a quick
and efficient way to be kept appraised of company
annsuncemants.

AMEC was pleased o be nominated by ProShare, the UK
independent arganisation that promotes wider share ownership
and financial education, for the "Best Overall Parformance
Category in the Private Investor Awards for a FTSE 250 company”™
in2003. '
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